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RE: Advisory Opinion Request on Parent Company's
Solicitation of Wholly Owned Subsidiary Membership

Organizations' Members

Dear Ms. Duncan:

We are submitting this advisory opinion request ("AOR") pursuant to
the Federal Election Campaign Act of 1971, as amended, ("FECA" or the "Act") on
behalf of CME Group, Inc. ("CME Group"), a publicly traded holding corporation.
We seek an advisory opinion regarding whether under FECA and the relevant
regulations, the members of Chicago Mercantile Exchange, Inc. ("CME"), Chicago
Board of Trade, Inc. ("CBOT") and New York Mercantile Exchange, Inc.
("NYMEX") may be solicited by CME Group for contributions to the CME Group
Inc. PAC (CME/CBOT PAC), its separate segregated fund ("CME Group PAC").
As is discussed below, CME, CBOT and NYMEX are membership organizations
which are wholly owned subsidiaries of CME Group, and are all affiliated under
FECA. The Commission previously held that CBOT, NYMEX and CME were
membership organizations and that those who held seats in the respectlve
organizations were members. See AOs 1988-38, 1994-34 and 1997-05.' Because of

' In AO 1997-05 CME only asked if lessees of seat holders could be solicited as members for
purposes of FECA and the regulations, to which the FEC responded in the affirmative. At the
same time, the FEC noted that the opinion supersedes the conclusion in prior advisory opinions
that with respect to "leased" seats only one membership exists. AO 2097-05, Footnote 10. The
current Advisory Opinion Request only asks about members (including lessors of seats) of the
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the unique nature of these membership organizations as previously recognized by the
Commission and due to mergers in 2007 and 2008, we wish to confirm that the
individual members of the membership organizations, including those members that
lease their seats to others, are solicitable by the CME Group PAC under FECA.

I. Overview

The Act prohibits corporations from making any contribution or
expenditure in connection with a Federal election. 2 U.S.C. § 441b(a). The term
"contribution or expenditure," however, does not include "the establishment,
administration, and solicitation of contributions to a separate segregated fund to be
utilized for political purposes by a corporation, labor organization, membership
organization, cooperative, or corporation without capital stock.” 2 U.S.C.

§ 441b(b)(2)(C); see also 2 U.S.C. § 431(8)(B)(vi) and (9)(B)(v). Under 2 U.S.C.
§ 441b(b)(4)(A), a corporation may solicit contributions to its separate segregated
fund from its stockholders and their families and its executive or administrative
personnel and their families. See also 11 C. F. R. § 114.5(g)(1). Similarly, a
corporation without capital stock can solicit contributions to its separate segregated
fund from its members. 2 U.S.C. § 441b(b)(4)(C). Wholly owned subsidiaries of a
corporation are considered affiliated for the purposes of FECA. 2. U.S.C.

§ 441a(a)(5); see also 11 C.F.R. § 114.5(g)(1).

Therefore, CME Group's ability to solicit the members of CME,
CBOT and NYMEX for its PAC is dependent on CME Group's relationship to those
companies and their members. As CME, CBOT and NYMEX are wholly owned by
CME Group, there is little question they are affiliated for purposes of FECA. Asis
discussed below, CBOT and NYMEX, which are non-stock corporations, each
clearly meet the requirements of a membership organization, and their members
satisfy the membership criteria under FECA and the regulations. CME also meets all
of the stated criteria of a membership organization with members. However, CME
has 100 shares of stock outstanding, which is not publicly traded and is wholly
owned by CME Group. While this should not affect its ability to be a membership
organization for purposes of FECA, all of CME's members also own at least one
share of stock in CME Group, which establishes an independent basis for CME
Group's ability to solicit CME members for contributions to the CME Group PAC.

exchanges and is not asking for an opinion on whether under the current facts lessees of seats can
also be part of the solicitable class.
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Il Description of the Facts
A. CME, CBOT and NYMEX Prior to the 2007 and 2008 Mergers
1. CME

When AO 1997-05 was issued, CME was a not-for-profit corporation
that provided markets for the trading of futures contracts and options on futures
contracts. In 2002, CME restructured and became a wholly owned subsidiary of
Chicago Mercantile Exchange Holdings, Inc. ("CME Holdings"). However, CME
retained its character as a membership organization, and the rules governing rights
and responsibilities of membership continued in place much as before.

2. CBOT

When AO 1988-38 was issued, CBOT was a self-regulating
incorporated membership organization that defined its membership categories by
floor trading privileges. In 2005, CBOT restructured and became a wholly owned
subsidiary of Chicago Board of Trade Holdings, Inc., ("CBOT Holdings"). The
CBOT Rules concerning rights and responsibilities of membership continued in
place as much as before.

3. NYMEX

Prior to the 2008 merger with CME Group, NYMEX was an
incorporated membership exchange subsidiary wholly owned by NYMEX Holdings,
Inc. ("NYMEX Holdings"). Members belonged to one of two trading divisions: The
COMEX member division (resulting from a prior merger between NYMEX and the
Commodities Exchange, or "COMEX") and the NYMEX member division.2

B. Current Structure of CME Group and the Membership
Subsidiary Exchanges Resulting from the 2007 and 2008 Mergers

CME Group is a Delaware stock corporation formed by the 2007
merger of CME Holdings and CBOT Holdings. In August 2008, NYMEX Holdings
merged with CMEG NY Inc., a wholly owned subsidiary of CME Group, and
became CMEG NYMEX Holdings, Inc. ("CMEG NYMEX Holdings"), a wholly

2 See AO 1994-34, in which the Commission concluded that COMEX was a membership
organization affiliated with NYMEX and thus NYMEX PAC could solicit the restricted class of
COMEX. Hereinafter the reference to "NYMEX members" throughout this request includes
members of COMEX. There are no differences between membership in NYMEX and COMEX
that are relevant to the issue of whether members may be solicited by the CME Group PAC.
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owned subsidiary of CME Group and 100% owner of NYMEX. As a result of the
mergers, CME, CBOT and NYMEX (through CME Group's ownership of CMEG
NYMEX Holdings), are CME Group's wholly-owned subsidiary exchanges. Each
exchange has a Certificate of Incorporation, By-laws, and a Rulebook. In addition,
the separate segregated funds of CME Holdings and CBOT Holdings merged in
2007 to form the CME Group PAC. The CME Group PAC is in the process of
merging with the NYMEX PAC.

CBOT and NYMEX have no authority to issue capital stock. CME
has 100 shares of stock outstanding, all of which are owned by CME Group, which
pursugnt to the CME Certificate of Incorporation is the sole shareholder of CME
stock.

CME Group Class A Common Stock is publicly traded on the
NASDAQ. In addition to Class A Common Stock, CME Group issues preferred
stock and Class B Common Stock. Class B Common Stock may only be held by
CME members and gives the holder certain voting rights in addition to the voting
rights applicable to holders of Class A Common Stock. Each membership in CME is
associated with a share of Class B Common Stock, and neither the Class B Common
Stock share nor the membership may be sold or purchased separately from the other.
Exhibit 24, Article Four, Division B, Subdivision 2, Section 2; see also Exhibit 1,
Rule 103.A.

The Boards of Directors of CME and CBOT are the Board of
Directors of CME Group. Exhibit 7, Article Fifth, paragraph 3*; Exhibit 14, Article
V1. The Certificate of Incorporation of CME Group provides that the Board of
Directors of CME Group shall have at least ten "CBOT" directors and six directors
elected by CME members, through their ownership of the Class B Common Stock.
Exhibit 24, Article Five, paragraph A. In addition, the merger agreement between
CME Group and NYMEX Holdings provides that the CME Group Board will
include three directors that are proposed by NYMEX Holdings (the "NYMEX
Directors"; see Exhibit 26, page 140).

The Nominating Committee and the Board of Directors of CME
Group must take into consideration that the CME Group Board of Directors shall

CME has the authority to issue a total of 1,000 shares of stock, and may only issue it to CME
Group, the sole shareholder. CME Group does not foresee causing CME to issue the remaining
900 shares.

4 Article Fifth paragraph 3 of the Certificate indicates that the Board of CME Holdings shall be the
Board of CME. CME Group is the successor corporation to CME Holdings.
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include meaningful representation of a diversity of interests, including floor brokers,
floor traders, futures commission merchants, and the like. Exhibit 25, Article III,
Section 3.5. All such persons must be members of one of the subsidiary membership
exchanges.

Membership in CME, CBOT or NYMEX costs between
approximately $500,000 and $1,500,000 each.

C. Post-Merger Rights and Responsibilities of CME, CBOT, and
NYMEX Members

The formation of CME Group did not result in any change to trading
privileges for CME, CBOT or NYMEX members, who continue to trade on the same
terms as before the merger. As before the merger transactions, CME, CBOT and
NYMEX members may own, sell or lease memberships. CME, CBOT and NYMEX
organizational documents and rulebooks control terms, transfer, rights and
responsibilities of membership; trading privileges; disciplinary actions; and all other
activities at each exchange. Membership types, fees and requirements vary to some
degree, as do some terms for purchasing and leasing memberships.

CME Group has harmonized, to the extent possible, the CME and
CBOT Rulebooks. Thus, most provisions relevant to the rights and responsibilities
of members are the same as between CME and CBOT. The NYMEX rulebook
contains provisions similar to the CME and CBOT rulebooks, but has not yet been
harmonized.

1. CME

All CME members are subject to the CME Rulebook, which governs
trading and operations of CME. Rules for obtaining membership in CME are
provided in Chapter 1 of the CME Rulebook and are consistent with rules described
in AO 1997-05. Chapter 1, CME Rule 100, states that membership in CME is a
personal privilege subject to transfer only as authorized and on the conditions
prescribed in the Rules. See Exhibit 1, Rule 100.

Each membership in CME is held and may only be sold or purchased
in conjunction with the share of Class B Common Stock in CME Group that is
coupled with that membership. Exhibit 1, Rule 103.A; see also Exhibit 24, Article
Four, Division B, Subdivision 2, Section 2 and discussion above in section II, B.
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In order to obtain a membership in CME, an applicant must be
approved. Exhibit 1, Rules 105 and 107. Under CME Rule 105.A, an applicant files
an Application for Membership with the Membership Services Department, and the
appropriate fee is paid. An applicant who wishes to procure a seat by purchase or by
transfer may do so either prior to or subsequent to approval for membership pursuant
to CME Rule 105.A. However, an applicant approved for membership prior to
acquiring a seat shall become a member only if, within thirty calendar days after
approval for membership, he procures a seat; otherwise his membership shall be
deemed vacated and CME shall retain the membership application processing fee.
Exhibit 1, Rule 105.A.

CME Rule 121 outlines membership privileges including the rights to
access the trading floor if properly qualified by a clearing member and act as a floor
broker and/or floor trader in accordance with the requirements of the Rules.
Pursuant to CME Rule 126, all members must attend an initial educational program
as a prerequisite to accessing the trading floor.

The CME Board of Directors is comprised of the Board of Directors
of CME Group, some of whom must be elected by members of CME or be members
of CME. Chapter 2 of the CME Rulebook sets forth the powers and duties of the
CME Board of Directors. See Exhibit 2. In general, CME Rule 230 provides that
the Board shall, subject to all applicable provisions in the relevant corporate charter
and bylaws, set forth rules concerning operations of CME. For example, CME Rule
230 provides that the Board shall fix, determine and levy all membership dues, fees
and assessments when necessary (CME Rule 230 g), and act in a judicial capacity in
the conduct of hearings with respect to any charges proffered against members
(CME Rule 230 h). The Board determines the commodities traded, the Division in
which they shall be traded, the delivery months, and the hours of trading (CME Rule
230 i); moreover, the Board along with the Chairman, Vice Chairman and the Chief
Executive Officer of CME makes and amends the Rules of CME (CME Rule 230 j).

Chapter 4 of the CME Rulebook sets forth rules for investigating
misconduct of or violations by members and for imposing penalties on members.
See Exhibit 4. Under Chapter 5, CME Rule 513, members are subject to sanctions
for violation of CME policy on conduct, access, or appearance. See Exhibit 5.
Under CME Rule 600, disputes among members must be submitted to binding
arbitration. See Exhibit 6.
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The CME rules provide that a member may lease a membership to
another. Lessors may revoke a lease upon written notice to the Membership Services
Department, and the lessor has the right at any time to have the lessee disqualified
from trading. Exhibit 1, Rule 106.D.1 and Rule 106.D.2. The lessor is eligible to be
elected to the Board of Directors while the lease is outstanding, but may not trade on
the trading floor. Exhibit 1, Rule 106.D.4. If a lessor is expelled from the exchange,
the lessee's lease automatically terminates and the membership is transferred to the
lessor who must sell or liquidate the membership within 30 days (Exhibit 1, Rule
106.D.9). Moreover, under the standard lease used by both CME and CBOT, the
lease will terminate automatically without prior notice upon the effective date of any
action by CME or CBOT, as applicable, that results in, or will result in, the expulsion
of the lessee from membership in CME/CBOT. Under the standard lease the lessor
and lessee may decide between them which party will be obligated to pay dues, fees,
taxes, and other charges. Exhibit 6.

2. CBOT

The rules governing how CBOT membership is obtained and the
rights and responsibilities of CBOT members have been harmonized to a great extent
with the CME rules.’ (See Exhibit 16.) Thus, the current CBOT rules that govern
membership and leasing are the same in material respects as the current CME rules
governing membership and leasing. In addition, CBOT members are subject to
materially similar rules as CME members concerning the powers and responsibilities
of the CBOT Board of Directors (Exhibit 10, Chapter 2); investigations of
misconduct and violations, and imposition of penalties (Exhibit 11, Chapter 4);
imposition of sanctions for violations of conduct, access, or appearance (Exhibit 12,
Chapter 5); and mandatory arbitration of disputes (Exhibit 13, Rule 600).

Membership in CBOT represents the right to trade on and otherwise
utilize the facilities of CBOT. Exhibit 14, Article IV, Section B. As noted above in
section II, B, the CBOT bylaws provides that the Board of Directors of CBOT shall
be the Board of Directors of CME Group. Exhibit 15, Article II Section 3.2. Rules
very similar to those of CME provide for the responsibilities and duties of the Board.
Exhibit 10, Rule 230.

* The CBOT members referred to throughout this request are the Class B members of CBOT. There
are two classes of CBOT membership: Class A and Class B. The sole Class A member of CBOT
is CME Group.
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CBOT members are not required to own any type of stock in CME
Group, nor are memberships tied in any way to CME Group stock ownership.

The relevant rules and standard lease terms applicable to CBOT
memberships are substantially similar to the CME lease rules. See Exhibit 9, CBOT
Rules 106.D et. seq. and Exhibit 6, which includes the standard CBOT member
lease.

3. NYMEX

Those who apply for membership® in NYMEX are subject to all
application procedures set forth in Chapter 2 of the NYMEX Rulebook
("Membership Rules"), including meeting ethical standards, having a sponsor, and
appearing before the membership committee. NYMEX members are subject to all
rules in the NYMEX Rulebook concerning membership (Exhibit 17, Chapter 2);
government (Exhibit 18, Chapter 2A); committees (Exhibit 19, Chapter 3);
arbitration (Exhibit 20, chapter 5); floor rules (Exhibit 21, Chapter 6); and discipline
(Exhibit 22, Chapter 8). Similarly to CBOT and CME members, NYMEX and
COMEX members must conduct floor trades through a Clearing member (called a
"Primary Clearing Member"); see Exhibit 17, Rule 2.20.

NYMEX's board consists of members and non-members and shares
authority with CMEG NYMEX Holdings. Exhibit 27, Articles IV, VI, and VII; see
also, e.g., Exhibit 18, Rule 230Ak (hearing panel must include 2 directors one of
which is not a member of NYMEX); Exhibit 19, Rule 3.00. Rules very similar to
those of CME and CBOT provide for the responsibilities and duties of the Board.
Exhibit 18, Rule 230A.

As with CBOT memberships, NYMEX members are not required to
own stock in CME Group, nor are NYMEX memberships tied in any way to CME
Group stock ownership.

Similarly to CME and CBOT, NYMEX memberships may be leased.
The NYMEX standard lease provides that all voting rights with respect to the
membership belong to the lessor. The lease terminates upon the sale of the
membership by the lessor, the death of the lessee or lessor, the Primary Clearing

member's revocation of its guarantee of the lessee, or the lessor or lessee's expulsion
by NYMEX. Exhibit 23.

® The NYMEX members referred to throughout this request are the Class A members. The sole Class
B member of NYMEX is CMEG NYMEX Holdings. See Exhibit 27, Article 1V, paragraph B.
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III. CME, CBOT, and NYMEX Members May Be Solicited for Voluntary
Contributions to the CME Group PAC

A. Law

As noted above, a membership organization may solicit its members
for contributions to its separate segregated fund. 2 U.S.C. § 441b(b)(4)(C); 11
CF.R.1147.

In relevant part, 11 C.F.R. § 114.1(e)(1) provides that a corporation
without capital stock will be considered a membership organization if it is composed
of members, some or all of whom are vested with the power and authority to operate
or administer the organization, pursuant to the organization's formal organizational
documents; expressly states the qualifications and requirements for membership in
its formal organizational documents; makes its formal organizational documents
available to its members upon request; expressly solicits persons to become
members; expressly acknowledges the acceptance of membership; and is not
organized primarily for the purpose of influencing the nomination for election, or
election, of any individual to Federal office. 11 C.F.R. § 114.1(e)(2) provides that
the term "members" includes all persons who are currently satisfying the
requirements for membership in a membership organization, affirmatively accept the
membership organization's invitation to become a member, and either have some
significant financial attachment to the membership organization, such as a significant
investment or ownership stake; or pay membership dues at least annually of a
specific amount predetermined by the organization; or have a significant
organizational attachment to the membership organization which may include,
among other things, direct participatory rights in the governance of the organization.
In addition, 11 C.F. R. § 114.1(e)(3) provides that a person who does not meet the
other criteria for being treated as a member but that has a relatively enduring and
independently significant financial or organizational attachment to the organization
may be treated as a member. The regulations further provide that whether an
organization is considered a membership organization, or someone is considered a
member, for FECA purposes is determined by these regulations and not by reference
to state law governing corporations. 11 C.F.R. § 114.1(e)(5).

Pursuant to the Act and regulations, all separate segregated funds
established, financed, maintained or controlled by a corporation, including any
parent, subsidiary, branch, division, department or local unit of such corporation, are
considered affiliated. See 2 U.S.C. § 441a(a)(5); 11 C.F.R. § 110.3(a)(2)Xi); 11
C.F.R. § 100.5(g)(2). Contributions made or received by affiliated committees,
including separate segregated funds, are considered to be made or received by a
single committee for the purposes of the contribution limits. 11 C.F.R. § 110.3(a);
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11 C.F.R. § 100.5(g). Likewise, the members of the solicitable class of one
corporation can be solicited for contributions to the separate segregated fund of any
of the affiliated corporations. 11 C.F.R. § 114.5(g)(1).

B. CME, CBOT, and NYMEX are Membership Organizations

In May 1997, the Commission issued Advisory Opinion 1997-05,
finding in part that CME was a membership organization for purposes of FECA.
The Commission found that Chapter 1 of the CME Rules met the requirements of 11
C.F.R. § 114.1(e)(1) by expressly providing for membership. The opinion notes that
all members of CME were granted significant trading rights; thus, the Commission
found that the requirement under 11 C.F.R. § 114.1(e)(1)(iii) (now 11 C.F.R.

§ 114.1(e)(1)(v)) that membership be expressly recognized was satisfied. The
Commission also found that 11 C.F.R. § 114.1(e)(2) (now 11 C.F.R.

§ 114.1(e)(1)(iv)) was satisfied because CME had indicated that in the past it had
solicited persons to become members.

1. The organization is composed of members some or all of
whom have the power and authority to operate or
administer the organization (11 C.F.R. § 114.1(e)(1)(i))

Following the Commission's analysis in AOR 1997-05, CME, CBOT
and NYMEX clearly meet the requirements for being "membership organizations"
under 11 C.F.R. § 114.1(e)(1). At least some of the members of CME, CBOT and
NYMEX have the power and authority to operate or administer their respective
organizations pursuant to each organization's formal documents, as required under 11
C.F.R. § 114.1(e)(1)(i). Currently the CME Board of Directors is comprised of the
Board of Directors of CME Group. Exhibit 7, Article Fifth. The Nominating
Committee of CME Group must take into consideration that there should be
meaningful representation of exchange members on the CME Group board. Exhibit
25, Article III, Section 3.5. In addition, CME members may elect at least six
directors of the CME Group Board. Exhibit 24, Article Four, Division B,
Subdivision 2, Section 1. As noted in II, C, 1, above, CME Rule 230 (found in
Exhibit 2) provides that the Board shall set forth rules concerning operations of
CME, including fixing, determining and levying all membership dues, fees and
assessments when necessary and acting in a judicial capacity in the conduct of
hearings with respect to any charges proffered against members. Under CME Rule
230 the CME Board determines the commodities traded, the Division in which they
shall be traded, the delivery months, and the hours of trading and participates in
making and amending the Rules of CME. In addition, CME committees have
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considerable authority to enforce rules relating to the committee's subject matter.
See, e.g., Exhibit 4, Rules 402.A and 406.

The Board of Directors of CBOT is required to be the Board of
Directors of CME Group. Exhibit 15, Article III, Section 1. The CME Group Board
must have at least 10 directors chosen by CBOT. Exhibit 24, Article Five, paragraph
(A); Exhibit 25, Article II, Section 2.2(b) and Article X, Section 10.02(a). As noted
inII, C, 2, CBOT Rule 230 provides for the CBOT Board to have similar
responsibilities to that of the CME Board. Exhibit 10, Rule 230. In addition, CBOT
committees, which have considerable authority to administer different aspects of the
organization, must be composed in part of CBOT members. Exhibit 11, Rules 402A
and 406.

NYMEX committees have authority similar to those of CME and
CBOT and are composed of at least some members who have the authority over the
subject matter of such committees. Exhibit 19, Rules 3.00, 3.01; see also, e.g.,
Exhibit 18, Rule 230Ak (hearing panel must include 2 directors one of which is not a
member of NYMEX).

As noted in Il, C, 3 above, CME and CBOT lessors of membership
seats retain the rights to be elected to the board. Exhibit 1, Rule 106.D.4; Exhibit 9,
Rule 106.D.4.

Thus, the requirement of 11 C.F.R. § 114.1(e)(1)(i) is satisfied, as the
organizations are composed of members some or all of whom are vested with the
power and authority to operate or administer the organization pursuant to formal
organizational documents.

2. The organization expressly states qualifications for
membership, makes formal organizational documents
available to its members upon request, and expressly
solicits persons to be members (11 C.F.R. § 114.1(e)(1)(ii),
(iii), and (iv))

The Articles of Incorporation and the Rulebooks of each exchange
expressly provide for membership, and the qualifications for membership are
expressly set forth in Chapter 1 of the CME and CBOT Rulebooks and Chapter 2 of
the NYMEX Rulebook. Therefore, the requirement in 11 C.F.R. § 114.1(e)(1)(ii)
that the organization expressly state the qualifications and requirements of
membership in formal organizational documents is satisfied. Moreover, the CME ,
CBOT, and NYMEX Rulebooks are available online to all members and the general
public, and CME Group's and NYMEX's web sites post the qualifications for
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membership and provide online instructions on how to apply.
www.cmegroup.com/company/membership/index.html;
http://www.nymex.com/htbm_main.aspx. Thus, the requirements of 11 C.F.R.

§ 114.1(e)(1)(iii) and (iv) that the organization makes its formal organizational
documents available to its members upon request, and that the organization expressly
solicits persons to be members, are satisfied.

3. The organization expressly acknowledges acceptance of
membership (11 C.F.R. § 114.1(e)(1)(v))

Each organization's detailed application and approval process for
membership meets the requirement under 11 C.F.R. § 114.1(e)(1)(v) that the
organization expressly acknowledges the acceptance of membership. In addition,
upon acceptance for membership members are provided with a badge that allows
members to access the trading floor of the exchange, and members are provided with
a color-coded jacket to wear on the trading floor (colors are coded to the type of
commodity the member is authorized to trade.)

4. The organization is not organized primarily for the
purpose of influencing nomination or election of any
individual to Federal office (11 C.F.R. § 114.1(e)(1)(vi))

Lastly, CME Group represents that CME, CBOT and NYMEX are
not organized primarily for the purpose of influencing the nomination for election, or
election, of any individual to Federal office.

S. Unique nature of stock exchanges and relationship to
members

The fact that CME, CBOT and NYMEX are wholly owned
subsidiaries of CME Group does not change their identity as membership
organizations or change their relationship with their members. In fact, the
relationship of the members to the membership organizations is the same in all
material respects as the relationship between the members and the exchanges prior to
the mergers. In the past, the Commission has recognized the unique connection and
financial attachment between members and stock exchanges and held that the
exchanges were appropriately treated as membership organizations.

In the Explanation and Justification for the Commission's "Definition
of 'Member' of a Membership Organization," 58 Fed. Reg. 45770, 45772 (August
30,1993), the Commission noted that non-voting members of non-stock exchanges
possess significant equitable rights because of their significant financial stake in the
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organization. Id. at 45771; see also 64 Fed. Reg. 41266, 41267 (July 30, 1999). In
fact, the Commission acknowledged that members of such exchanges who own or
lease seats have a stronger financial interest in the organization than those members
of issue-oriented membership organizations who "merely" pay annual dues or have
the right to vote for the organization's governing body. Explanation and
Justification, 58 Fed. Reg. 45770, 45771. As the FEC noted, even though such
members may not have voting rights, they pay substantial amounts of money in the
tens of thousands of dollars to acquire and retain seats in the exchanges; see also,
€.8., AOs 1997-05, 1994-34, 1988-39 and 1987-31.

C. Members of CME, CBOT and NYMEX are Members of their
Respective Membership Organization for Purposes of FECA

1.  Section 114.1(e)(2)

A review of the relationship between CME, CBOT and NYMEX and
their members shows that these individuals are members of their respective
membership organization for purposes of FECA and the relevant regulations. In
fact, the relationship between the members and the organizations is more substantial
than the minimum required by 11 C.F.R. § 114.1(e)(2). Members, including those
who lease their seats to others, apply for and accept membership and must satisfy the
requirements for membership set forth in the Rulebooks and Bylaws. See, e.g.,
Exhibits 1, 9, and 17. The membership requirements include obtaining a seat on the
respective exchange, which currently costs between $500,000 and $1,500,000. In
addition to the significant financial attachment involved in obtaining a seat, members
also pay dues on an annual basis in an amount predetermined by the organization,
and in addition to that assume financial obligations pursuant to trading and pay an
application fee. Thus, even though it is not necessary to meet the requirements of
both 11 C.F.R. § 114.1(e)(2)(i) and (ii), both are in fact satisfied.

2. Section 114.1(¢)(3)

Clearly, even if members are not found to meet the requirements of 11
C.F.R. § 114.1(e)(2), they fall within the broader standards of 11 C.F.R. § 114.(e)(3),
allowing for a case-by-case determination of membership status based on their
relatively enduring and independently significant financial or organizational
attachment to CME, CBOT and NYMEX, respectively. Members, including lessors,
must make a significant financial investment in the organization in order to be a
member by way of the substantial price of obtaining and maintaining a membership.

By virtue of membership in CME, CBOT or NYMEX, members are
provided significant trading rights in the trading of options contracts, futures
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contracts, and commodities contracts and are subject to the rules and regulations of
CME, CBOT or NYMEX, as applicable, in order to get the benefit of these
privileges. See Rulebook chapters. Members must submit all disputes to arbitration.
Exhibits 5 and 13, Rule 600; Exhibit 20, Rule 5.04. Moreover, members, including
lessors, are subject to disciplinary sanctions that impact their ability to pursue their
profession. Exhibits 5 and 12, Rule 513, and, with respect to lessors, Exhibits 1 and
9 Rule 106.D.9; Exhibit 23, section 12f. As noted above, lessors may revoke a lease
upon written notice, and the lessor has the right at any time to have the lessee
disqualified from trading. Exhibit 1, Rule 106.D.1; Exhibit 9, Rule 106.D.2; Exhibit
23.

D. CME Members are CME Group Stockholders

Even if CME's limited ability to issue stock that may only be owned
by CME Group affected its status as a membership organization under FECA,
CME's members and their families are part of the solicitable class of the CME Group
PAC because every CME member is a stockholder in CME Group. All CME
members are required to own the share of Class B Common Stock of CME Group
with which their CME membership is associated, and memberships may not be
purchased or sold without the sale of the accompanying Class B Common Stock
share to the purchaser of the membership. Exhibit 1 Rule 103.A; Exhibit 24, Article
Four, Division B, Subdivision 2, Section 2. In addition, lessors of seats may not
separate the CME Group Class B Common Stock share from the membership
interest while the membership is leased, and thus lessors remain stockholders while
the lease is outstanding. See Exhibit 1, Rule 106.D.4; Exhibit 24, Division B,
Subdivision 2, Section 2. Therefore, pursuant to the Act and the regulations, CME
members and their families, including those members who lease their seats to others,
may be solicited by the CME Group PAC.

IV. Conclusion

Members of CME, CBOT and NYMEX who own shares in CME
Group are clearly solicitable by the CME Group PAC pursuant to FECA and the
regulations. As discussed, however, CME, CBOT and NYMEX are now wholly
owned subsidiaries of CME Group. Given the relationship of each entity to CME
Group, CME, CBOT and NYMEX are affiliated with each other and with CME
Group. See, e.g., AO 1984-36; see also 11 C.F.R. § 100.5(g). Because of this, the
CME Group PAC is in the process of merging with NYMEX PAC so that CME,
CBOT, NYMEX and CME Group will have a common PAC. Under FECA and the
Commission regulations, a corporation may solicit the restricted class of its affiliates
and subsidiaries for voluntary contributions to its PAC. 11 C.F.R. § 114.5(g)(1); 11
C.FR. § 114.1(j). Therefore, CME Group should be allowed to solicit contributions
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to the CME Group PAC from the members of CME, CBOT and NYMEX, regardless
of whether those members also own shares of stock in CME Group.

Please call if you have any questions regarding this request or if you

need any further information.
s’ ///4
Yy AL

Lawrence M. Noble
Skadden, Arps, Slate, Meagher & Flom LLP

Kj/)ﬂdl%(////

./f’atncla M. Zweib
Skadden, Arps, Slate, Meagher & Flom LLP
(admitted to practice in Maryland only)

Attorneys for CME Group Inc.
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Chapter 1
Membership

100. GENERAL

Membership with full privileges in the CME Division shall be limited to 625; membership with
full privileges in the IMM Division shall be limited to 813; membership with full privileges in the
IOM Divislon shall be limited to 1287; and membership with full privileges in the GEM Division
shall be limited to 413. Membership in the Exchange is a personal privilege subject to transfer
only as authorized and on the conditions prescribed herein.

101. QUALIFICATIONS AND RESPONSIBILITIES

Any adult of good moral character, reputation and business integrity, with adequate financial
resources and credit to assume the responsibiiities and privileges of membership, is eligible for
membership in the Exchange. A determination as to whether an applicant for membership or
an applicant for an incentive program offered by CME satisfies the Exchange requirements
shall be made by the Membership Committee or by staff in the applicable department. A
person approved for membership and an individual or entity approved for an incentive program
shall be subject to all of the rules and regulations of the Exchange. Notwithstanding a transfer
of membership, a person shall continue to be responsible for violations of Exchange rules and
regulations commifted by him while he was a member and also agrees to have any disputes,
which arose while he was a member and which relate to or arise out of any transaction upon
the Exchange or membership in the Exchange, resolved in accordance with Chapter 6.

102. NON-MEMBER INVESTORS

A person may purchase a membership interest and be approved as a “Non-Member Investor”
in the Exchange. The person shall file an Application to become a Non-Member Investor with
the Membership Services Department (the “Department”). A Non-Member Investor is
presumed to know all the rules and regulations of the Exchange and agrees to abide by and be
subject to them. In the event that multiple individuals own a membership, such individuals
shall appoint a designated individual who shall have the authority fo sell, lease, pledge or
otherwise dispose of or encumber the membership. Further, in the event that a legal entity
owns a membership, such entity must provide the Department with appropriate corporate,
partnership or other legal documentation indicating who has authority to sell, lease, pledge or
otherwise dispose of or encumber the membership and any other documentation requested by
the Department.

PROCEDURES FOR PURCHASE, SALE AND TRANSFER

103. PURCHASE OF MEMBERSHIP AND MECHANICS OF PURCHASE

103.A. Purchase of Membership

The prospective purchaser of a membership shall sign and file with the Department a Bid to
Purchase which shall be guaranteed by: a) a clearing member of the Exchange; or b) the
deposit of a certified or cashier's check; or c) a wire transfer; or d) for swap transactions, the
deposit of a CME, IMM, or IOM membership and/or a wire transfer or a certified or cashier's
check. The Bid to Purchase shall contain an agreement by the purchaser to take no recourse
against the Exchange in the event his Application for Membership is rejected (except as
provided in Section 8¢ of the Commodity Exchange Act).

For Purposes of this Chapter 1, a membership in the Exchange may only be purchased in
conjunction with the Class B Share coupled to such membership. References to a
“membership® shall include the associated Class B Share. In addition, all of the forms
described in Chapter 1 are available on the Exchange's website or in the Department.

103.B. Mechanics of Purchase

The Department shali post the lowest offer to sell and the highest bid to purchase a
membership in each Division. The Department shall match bids and offers and, in the event of
an agreement, shall promptly notify the purchaser and the seller. Within two business days of
such notification, the purchaser shall deposit with the Department the following:

a. A check, payable to the Exchange, for a transfer fee in an amount set by the Board; and
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b. (1) A wire transfer, or a certified or cashier's check, if not previously deposited, or a check
or a wire transfer from a CME clearing firm, payable to the Exchange, in the amount of the
purchase price or, (2) if the seller has filed a written consent, a CME, IMM, or IOM
membership If not previously deposited, owned free of any Rule 110 claims or any other
liens, representing partial or complete satisfaction of the purchase price, and constituting a
partial or complete exchange of membership(s) to that extent. Pursuant to such an
exchange of membership(s), the purchaser and seller each must file an indemnification
agreement in favor of the Exchange from a clearing member by which the clearing
member agrees to pay all valid Rule 110 claims against the purchaser or the seller, as the
case may be, up to the vaiue at the time of the exchange of the membership(s) transferred
by such purchaser or seller.

104. SALE OF MEMBERSHIP

A membership in the Exchange may only be sold as provided for in the Rules. When the
owner or the legal representative of an owner desires to sell a membership, he shall sign and
file with the Department an Offer to Seli, which shall set forth the price at which he is offering
his membership, and contain an agreement to the conditions of sale set forth in these rules.

Upon the sale of a membership, any and all membership privileges granted by these rules
shall terminate. ’

105. APPLICATION FOR MEMBERSHIP

105.A. Application Process for Members Accessing the Trading Floor

The applicant shall file an Application for Membership and the appropriate fee with the
Depariment. The applicant shall agree to take no recourse against the Exchange in the event
his application is rejected (except as provided in Section 8c of the Commodity Exchange Act),
set forth all financial arrangements made in connection with the proposed purchase or transfer
of the membership and agree to abide by the applicable rules and regulations of the Exchange
and all amendments thereto.

Upon completion of the foregoing, the Department shall notify the membership by posting for a
period of 20 days of the name of the applicant, the seller, the purchase price and the transfer
type. The notice shall request the submission to the Department of claims against the seller or
transferor arising out of Exchange transactions or any other relationship regulated by the
Exchange. A Long Form application shall not be considered during the posting period;
however, upon request, Exchange staff may waive any part of the period.

During the posting period, the Department shall prepare a report on the qualifications of the
applicant.

The Short Form application of a member who is transferring onto a membership may be
approved by Exchange staff before the expiration of the posting period, provided the member
obtains an Indemnification agreement in favor of the Exchange from a clearing member to
cover Rule 110 claims up to the value of the membership at the time of the transfer.

An applicant who wishes to procure a membership by purchase, or by transfer, may do so
elther prior or subsequent to approval for membership pursuant to Rule 107. An applicant who
has acquired a membership prior to approval for membership shall become a member upon
such approval. An applicant approved for membership prior to acquiring a membership shall
become a member If, within thirty calendar days after approval for membership, he procures a
membership; otherwise his membership shall be deemed vacated and the Exchange shall
retain the membership application processing fee. Extensions of the 30-day period in which
the applicant must acquire a membership may be granted by the Department.

105.8. Application Process for Members Not Requesting Access to the Trading
Floor

The applicant shall file an Application for Membership and the appropriate fee with the
Department. The applicant shall agree to take no recourse against the Exchange in the event
his application is rejected (except as provided in Section 8¢ of the Commodity Exchange Act),
set forth all financial arangements made in connection with the proposed purchase or transfer

of the membership and agree to abide by the appilicable rules and regulations of the Exchange
and all amendments thereto.

The applicant may receive temporary membership privileges which do not permit trading floor
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access upon the filing of a complete Application unless the Department has reason to belleve
that the applicant is not qualified for membership. An applicant that receives temporary
membership privileges shall be subject to all of the rules of the Exchange including the rules
related to the approval and rejection of an applicant. Such temporary membership privileges
will expire upon the earlier of: 1) sixty days after the temporary membership privileges are
grented; 2) a rejection of the applicant's membership application by the Membership
Committee; or 3) notification that the application for membership has been approved. An
applicant who receives temporary non-trading floor membership privileges who is
subsequently rejected for membership shall reimburse the Exchange for the difference
between trading and clearing fees paid by reason of the temporary membership status and the
fees that would have been paid on the same transactions at the rates that would have
otherwise prevalled.

The Department shall notify the membership by posting for a period of 20 days of the name of
the applicant, the seller or transferor and the purchase price. The notice shall request the
submission to the Department of claims against the seller or transferor arising out of Exchange
transactions or any other relationship regulated by the Exchange. During the posting period,
the Department shall prepare a report on the qualifications of the appiicant.

The Application of a member who obtains a membership may be approved by the Department
before the expiration of the posting period, provided the member obtains an indemnification
agreement in favor of the Exchange from a clearing member to cover Rule 110 claims up to
the value of the membership at the time of purchase or transfer.

An applicant who has acquired a membership prior to approval for membership shall become a
member upon such approval. An applicant approved for membership prior to acquiring a
membership shall become a member if, within thirty calendar days after approval for
membership, he procures a membership; otherwise his membership shall be deemed vacated
. and the Exchange shall retain the membership application processing fee. Extensions of the
30-day period in which the applicant must acquire a membership may be granted by the
Department.
105.C. Application for Floor Broker’s or Floor Trader's License

Each membership applicant seeking a floor broker’s or fioor trader’s license shall apply for
registration as a floor broker or a floor trader with the National Futures Association. Individuals
not accessing the trading floor are not required to obtain floor broker or fioor trader registration.

108. TRANSFERS, SECURITY TRANSACTIONS, AND AUTHORIZATIONS TO
TRANSFER OR SELL

Transfers of memberships may be made only in accordance with the following provisions. All
of the applicable procedures and requirements for the sale and purchase of a membership as
set forth in Chapter 1, including the provisions of Rule 110, shall apply to transfers made under
this rule. A transfer, reinstatement or revocation of a transfer shall not be completed until all
valid Rule 110 claims against a member are satisfied unless a properly completed
Indemnification Form is filed by a member’s qualifying clearing member.

106.A. Authorization to Sell

An Authorization to Sell ("Authorization Agreement”) is a grant of authority by a member or
applicant for membership that may be used only for the purposes specified in Rule 106.B.
Authorization Agreements shall be effective only If executed on the form supplied by the
Exchange and filed with the Department. Authorization Agreements shall be irrevocable
without the written consent of the grantee.

A member or applicant for membership who executes an Authorization Agreement relinquishes
his power to direct the sale of his membership. A grantee shall have all powers of sale that
otherwise would have been available to the grantor. The Exchange shall act at the grantee's
direction as if the grantee was the member-owner.

Private agreements between the grantor and the grantee shall not be recognized by the
Exchange and shall not affect the rights of the Exchange or its members. The grantee shall be
entitied, in addition to any other rights he may have under Rule 110, to the residual proceeds
after all Rule 110 claims have been satisfied up to the amount of the outstanding debt owed.
106.8. Security Transactions

A member, applicant for membership or a Non-Member Investor, may execute an
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Authorization Agreement, in favor of a clearing member, a financial institution or bank, or in
favor of the member that financed the purchase of the membership and assaciated Class B
Share in order to secure any outstanding debt connected with that financing.

A member, applicant for membership or a Non-Member Investor may execute an Authorization
Agreement in favor of a member or clearing member to whom the member is indebted or may
become indebted by reason of transactions upon the Exchange in order to secure such current
or future debls.

106.C. Family Transfers

A member or Non-Member Investor may temporarily transfer his membership to a member of
his immediate family who shall be subject to all Exchange rules and regulations. For purposes
of this rule, immediate family members shall be limited to parents, siblings, chiidren,
grandchildren, grandparents, fathers-in-law, mothers-in-law, sons-in law, daughters-in-law and
spouses.

Rule 106.C transfers shall be subject to the following terms and conditions:
1. The transferor may revoke the transfer upon written notice filed with the Department.

2. The transferor shall have the right at any time to have the transferee disqualified from
trading by giving notice to the transferee's qualifying clearing member, who in tum must
notify the Exchange pursuant to Rule 511.A.

3. The transfer shall be revoked and the membership shall revert to the transferor's estate or
conservator upon official notice of the death or formally declared incompetence of the
transferor. However, the legal representative of a deceased member's estate. may
transfer his membership pursuant to this Rule 106.C. during the pandency of probata.

4. Upon a transferor's expulsion from the Exchange, the transfer shall be revoked and the
membership shall revert to the transferor who must sell the membership within 30 days.

5. Upon approval for membership, the transferee shall be treated as a member for all
purposes, except that the transferee shall have no authority to sell, transfer or assign the
membership. The transferor shall be considered the member and an assignment of the
membership for clearing purposes pursuant to Rule 902 shall not be terminated by the
transferee.

6. The transferor may sell the membership at any time in accordance with the provisions of
Rule 104 or transfer the membership and assoclated Class B Share pursuant to Rule 106.
The proceeds of the sale of the membership and associated Class B Share will be
distributed to the transferor following the settiement of all claims pursuant to Rule 110.

7. The transferred membership may be sold In accordance with Rule 133, and the proceeds
may be applied as provided in Rule 110, to satisfy financial obligations of the transferee to
the Exchange, to another member or to a clearing member arising out of the transferee’s
use of the membership in the event that such financlal obligations have not been
otherwise satisfied.

106.D. Futures Industry Transfers

A member or Non-Member Investor may temporarily transfer his membership to another
member who shall be subject to all Exchange rules and regulations.

Transfers under this section shall be subject to the following terms and conditions:
1. The transferor may revoke the transfer upon written notice filed with the Department.

2. The transferor shall have the right at any time to have the transferee disqualified from
trading by giving notice to the transferee’s qualifying clearing member and such clearing
member must subsequently notify the Exchange pursuant to Rule 511.A.

3. The transfer shall be revoked and the membership shall revert to the transferor's estate or
conservator upon official notice of the death or formally declared incompetence of the
transferor. However, the legal representative of a deceased member's estate may
transfer his membership pursuant to this Rule 106.D. during the pendency of probate.

4. The tfransferor s eligible to be elected to the Board of Directors as a Class B-1 Director,
Class B-2 Director or Class B-3 Direcior (as such terms are defined in the Certificate of
Incorporation), whichever is applicable. A transferor who is a member of the Board may

have access to the trading ficor in order to meet with other members, but may not trade
while on the trading fioor.
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§. The transferor may sell the membership at any time in accordance with the provisions of
Rule 104 or transfer the membership pursuant to Rule 106. The proceeds of the sale of
the membership will be distributed to the transferor following the settiement of all claims
pursuant to Rule 110.

6. The transferred membership may be sold in accordance with Rule 133, and the proceeds
may be applied as provided in Rule 110, to satisfy financlal obligations of the transferee to
the Exchange, to another member or to a clearing member arising out of the transferee’s
use of the membership in the event that such financial obligations have not been
otherwise satisfied.

7. The transferee must be qualified to trade by a clearing member acceptable to the
transferor. The transferor may not assign the membership for clearing purposes pursuant
to Rule 902,

8. A ftransferee shall place all trades on the books of his qualifying clearing member unless
written authorization to the contrary from said clearing member and from the transferor
has been filed with the Department. Failure to adhere to the requirements of this rule and
Rule 511 shall exclude a clearing member not qualifying the transferor from receiving
proceeds under Rule 110.

9. Upon a transferor's expulsion from the Exchange, the transfer shall be revoked and the
membership shall revert to the transferor who must sell the membership within 30 days.

10. Except as provided in Rule 135, any transferee approved for membership pursuant to this
Rule 106.D. after January 7, 1885, who was not a member as of January 7, 1985, shall be
eligible to execute trades only for his own account for a cumulative period of twelve (12)
months following his or her election to membership unless exempted there from by the
Membership Committee.

11. Alease entered into on or after February 1, 1996, which is terminated by a transferee prior

to its expiration date, shall be controlled by the following early cancellation payment
obligation:

A transferee who unilaterally terminates a lease remains obligated to make the agreed
rental payments to transferor until the end of the term of the lease; however, transferee's
obligation to make such rental payments shall be reduced by the amount of rental
payments recelved by transferor if transferor is able to lease the membership to another
person during the remaining term of the original lease. Transferor must use his best
efforts to lease the membership fo another person as soon as possible and at the highest
possible rental obtainable based on similar leases, if any, then being executed.

12. A lessor shall notify the Exchange, in @ manner designated by the Exchange, of the terms
of a new lease agresment or any renewal of a lease agreement within two (2) business
days of the negotiation of the lease agreement, or renewal thereof. A lessor's failure to
comply with this Rule 106.D.12 may result in the issuance of a waming letter to the lessor.
A lessor may then be subject to an automatic fine of $500 and $1000 respectively for a
second and third violation of this rule within a rolling 12-month period from the issuance of
the waming letter. Repeated violations of this rule may be referred to a disciplinary
committee.

13. For leases expiring on or after December 31, 2006, unless otherwise previously agreed to
by the transferor and the transferee, notice must be provided by the parties of their
intention to continue a leasing arrangement at least ten (10) days prior to the expiration of
the current lease term. If either party fails to provide such notice, it is assumed that the
lease will not be renewed upon its expiration. Terms of the renewal, if any, will be subject
to negotiation between the parties.

108.E. Unconditional Bequests and Bona Fide Gifts of Membership

A member or Non-Member Investor may make a bona fide gift or bequest of membership. The
bona fide gift may be made only to immediate family members as defined in Rule 106.C.
Unless otherwise required by law, a letter affirming the gift or Letters of Office from the Probate
Court and a letter from the decedent's personal representative allowing the transfer will be
required as a precondition of transfer.

106.F. Clearing Member
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A membership may be owned by a clearing member, or a person or an entity having an
acceptable proprietary interest in the clearing member. The membership may be transferred
to a member provided that: (1) the transfer is approved by Exchange staff;, and (2) the
transferee is approved pursuant to the rules of the Exchange.

106.G. Transfer to Wholly-Owned Entities

A membership may be transferred to an entity which Is wholly-owned by the member or his
immediate family members as that term is used in Rule 106.C. Transfers pursuant to this
authorization shall be limited to transfers pursuant to Rules 106.C., D. or E.

A 106.G. transferee may assign the membership for clearing purposes in accordance with
Rule 802. '

108.H. Trading Member Firm

A membership may be owned by, or two memberships may be leased by, a trading member
firm. The memberships may be held in the name of the trading member firm or transferred to a
principal or employee of the trading member firm and transferred among its principals and
employees provided that: (1) the transfer is approved by Exchange staff; (2) the transferee is
approved pursuant fo the rules of the Exchange; and (3) the transfer is for the legitimate
business purposes of the firm. The firm shall have the right, at any time, to have the principal
or employee disqualified from trading, but must have him disqualified upon termination of his
employment or other association with the firm. Notice to have the principal or employee
disqualified from trading must be given to his qualifying clearing member who in tum must
notify the Exchange pursuant to Rule 511.A. The trading member firm shall designate on a
form provided by the Exchange a representative who shall be authorized to deal with the
Exchange with respect to the membership transferred under this Section.

A Rule 106.H. membership may not be transferred pursuant to any other provision of Rule
106. The membership may not be assigned for clearing purposes under Rule 902,

Rule 106.H. trading member firm benefits apply only to the firm's proprietary trading and not to
the trading of any affillates, subsidiaries or customers. All proprietary positions of the trading
member firm must be camied by a clearing member(s) in accounts separate from positions of
affiliates, subsidiaries, customers and other entities.

Any holder or transferee of a Rule 106.H. membership may not solicit or contact customers
from the fioor of the Exchange.

A Rule 106.H. firm may not hold itself out to the public as a clearing member.
106.1. Affiliate Member Firm

An "affiliate" shall be defined to include a clearing member or a firm that either: owns, directly
or indirectly, 100% of a clearing member or has 100% ownership, direct or indirect, in common
with a firm that owns, directly or indirectly, 100% of a clearing member.

A membership may be owned by a clearing member or affiliate firm under this Rule. The
membership may be heid in the name of the firm or transferred to a principal or employee of an
effiliate that directly or indirectly owns or is owned by ail other affiliated parties within the
organization of effiliated parties and be transferred among its principals and employees
provided that: (1) the transfer is approved by Exchange staff; (2) the transferee Is approved for
membership pursuant to the rules of the Exchange; and (3) the transfer is for the legitimate
business purposes of the firm. The effiliate shall have the right, at any time, to have a principal
or employee disqualified from trading, but must have him disqualified upon termination of his
employment or other association with the firm. Notice to have the principal or employee
disqualified from trading must be given to his qualifying clearing member, and such clearing
member must subsequently notify the Exchange pursuant to Rule 511.A. The clearing
member or affiliate firm shall designate on a form provided by the Exchange a representative
who shall be authorized to deal with the Exchange with respect to the membership held under
this Section.

A Rule 106.1. membership may not be transferred pursuant to any other provision of Rule 106.
The membership may not be assigned for clearing purposes under Rule 902.

Rule 106.1. firm benefits apply to the proprietary trading activity of any affiiiate within the 100%
related party structure. All proprietary positions of the firm and its affiliates must be carried by

a clearing member(s) in accounts separate from positions of subsidiaries, customers and other
entities.
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A Rule 106.1. firm may not hold itself out to the public as a clearing member.
Exchange staff may grant exemptions from the requirements of this Rule.

106.J. [Reserved]
106.K. Transfer to a Trust

A member may transfer his membership to a trust for which the member is the grantor. The
document(s) establishing the trust shall at all times include the restrictions as to permissible
beneficiaries and state that (1) the trust takes the membership subject to ail of the rules of the
Exchange, as may be amended, (2) the interests in the membership that inure to the
beneficiaries of the trust shall be subject to all of the rules of the Exchange, as may be
amended, (3) the Exchange's rights with respect to the membership are superior to those of
the beneficiaries, and (4) the Exchange shall have no liability to the beneficlaries of the trust in
the event of the mishandling of the trust assets by the trustee. Permissible beneficiaries are
immediate family members as set forth in Rule 106.C. The grantor (or the grantor's personal
representative) and the trustee (and any successor) shall each provide in the form provided by
the Exchange an acknowledgment that the trust takes the membership subject to all of the
rules of the Exchange and that the trust is in compliance with the requirements of this Rule.
The grantor shall comply with any request to produce trust information made by Exchange
staff.

If such a transfer is made by a bona fide gift or bequest, it shall also be subject to the
requirements of Rule 108.E.

The grantor's liability to the Exchange under Rule 439 shall continue with respect to any claim
arising out of an act or omission occurring prior to such transfer, and the membership will
continue to be treated as the asset of the grantor for the purposes of Rule 439 and for
otherwise meeting any obligations to the Exchange arising out of the grantor's use of the
membership prior to the transfer to the trust, including fines imposed with respect to conduct
oceurring prior to the transfer.

A membership held pursuant to a transfer under this section may be assigned for clearing
privileges or reinstated to the transferor pursuant to this section.

The transfer shall be revoked and the membership shall revert to the transferor upon official
notice to the Exchange that the trust has been revoked. The membership must be transferred
out of the trust within 90 days of the clasing of the member’s estate.

106.L. Transfer of Membership Created by the Membership Rights Program

Exchange staff is authorized to allow the transfer of the ownership of record of any
membership created by the combination of four quarter memberships pursuant to the
Membership Rights Program provided that the transferor and the transferee have each
continuously maintained at least a quarter interest in the membership from the date of the
combination of the membership.

108.M. Transfer to Joint Tenants With Right of Survivorship

A member may transfer his membership to himself and a member of his immediate family, as
defined in Rule 106.C., as joint tenants with right of survivorship.

The joint tenants shall designate on a form provided by the Exchange which one of them shall
be authorized to deal with the Exchange with respect to the membership transferred under this
Section. The designee must qualify for membership by satisfying the requirements of Chapter
1 of these rules, and shall be: treated as a member for all purposes. In the designation form,
the joint tenants shall acknowledge that the designee shall have the exclusive right to transfer
the membership or to execute an Authorization to Sell pursuant to Rule 106.A. and that the
Exchange shall have no liabliity to the non-designee In the event of such transfer or execution
or the mishandling of the membership by the designee. The joint tenants may at any time
change such designation in writing signed by both of them, and each such change shall be
deemed a transfer for the purposes of these rules. Upon such change in designation, the new
designee must qualify for membership by satisfying the requirements of Chapter 1 of these
rules.

Whether or not the transferor is the designee, the transferor's liability to the Exchange under
Rule 439 shall continue with respect to any claim arising out of an act or omission occurring
prior to a transfer under this rule, and the membership will continue to be treated as an asset
of the transferor for the purposes of Rule 439 and for otherwise meeting any obligations to the
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Exchange arising out of the transferor's use of the membership prior to such lransfer including
fines imposed with respect to conduct occurring prior to the transfer.

Upon receipt of satisfactory proof of the death of a joint tenant, the Exchange will transfer the
membership to the survivor.

Upon receipt by the Exchange of written notice signed by both joint tenants terminating joint
ownership of the membership transferred under this section and instructing the Exchange to
transfer the membership to one of the joint tenants as sole owner, the Exchange shall transfer
such membership pursuant to such instructions.

A membership held pursuant to a transfer under this section may not be assigned for clearing
privileges under Rule 802.

106.N. GEM Institutional Access Firm

A GEM membership may be owned by a non-member fim. The membership may be held in
the name of the fim or may be transferred to an employee of the non-member firm and
transferred among its employees provided that:"(1) the transfer is approved by Exchange staff,
(2) the transferee is approved pursuant to the rules of the Exchange; (3) the transfer Is for the
legitimate business purposes of the firm; and (4) the firm is not engaged in futures customer
business with U.S. customers. The firm shall have the right, at any time, to have the employee
disqualified from trading, but must have him disqualified upon termination of his employment
with the fim. Notice to have the employee disqualified from trading must be given to the
employee'’s qualifying clearing member. The non-member firn shall designate on a form
provided by the Exchange a representative who shall be authorized to deal with the Exchange
with respect to the membership transferred under this Section.

A Rule 106.N. membership may not be transferred pursuant to any other provision of Rule
106. The membership may not be assigned for clearing purposes under Rule 902.

Rule 106.N. non-member firm benefits apply only to the firm's proprietary trading and not to the
trading of any affiliates, subsidiaries or customers. All proprietary pasitions of the non-member
firm must be carried by a clearing member(s) in accounts separate from positions of affiliates,
subsidiaries, customers and other entities.

A Rule 106.N. firm may not hold itseif out to the public as a clearing member.

The holder of a GEM membership pursuant to this section may solicit foreign customers from
the floor of the Exchange, but only in products within the GEM Division and bona fide spreads
involving such products.

108.0. Transfer of GEM Membership

Ownership of record of a GEM membership that was formed by the combination of GEM

fractional interests may be transferred to any of the members whose fractional interests were
combined to form that GEM membership.

106.P. Transfer to a Family Limited Partnership

A member may transfer his membership to a Family Limited Partnership ("FLP") with respect
to which all partners are members of the member's family who would be eligible for a family
transfer from the member pursuant to Rule 108.C. The limited partnership agreement or other
document(s) goveming the FLP shall at all times prohibit transfers of an interest in the FLP to
any person who Is not eligible pursuant to Rule 106.C and shall state that (1) the FLP's interest
in the membership shall at all times be subject to all of the rules of the Exchange, as may be
amended, including, but not limited to, Rule 110 and, if the membership is assigned to a
clearing member for clearing qualification, Rule 802; (2) management of the FLP shall be
vested exclusively in a managing general partner, who must qualify for membership by
satisfying the requirements of Chapter 1 of these rules; and (3) the Exchange shall have no
liabllity to the partners for any loss, damage, or expense resulting from any acts or omissions
by the managing general partner or any person acting by or through the authority of a general
partner. The transferor and the managing general partner (and any successor) shall each
provide In the form provided by the Exchange a certification that the FLP acquires the
membership subject to all of the rules of the Exchange and that the FLP is in compliance with

the requirements of this Rule. The FLP also may transfer the membership back to the
transferor.

If the transfer of a membership to the FLP is made by a bona fide gift or bequest, it shall also
be subject to the requirements of Rule 106.E.
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Transfer of a membership pursuant to this rule shall not relieve the transferor of any ilability to
the Exchange under Rule 439 with respect to any claim arising out of an act or omission
occurring prior to such transfer, and the membership will continue to be treated as the asset of
the transferor for the purposes of Rule 439 and for otherwise meeting any obligations to the
Exchange arising out of the transfaror's use of the membership prior to the transfer to the FLP,
including fines imposed with respect to conduct occurring prior to the transfer.

A membership held pursuant to a transfer under this section may be assigned for clearing
purposes under Rule 902,

108.Q. [Reserved]
106.R. Electronic Corporate Member Firm

A membership may be owned by, or two memberships may be transferred to a proprietary
trading firm. The membership may be held in the name of the firm or transferred to a principal
or employee of the electronic corporate member firm and transferred among its principals and
employees provided that: (1) the transfer is approved by Exchange staff; (2) the transferee is
approved pursuant to the rules of the Exchange; and (3) the transfer is for the legitimate
business purposes of the firn. The electronic corporate membaer firm shall have the right, at
any time, to have the principal or employee disqualified from trading, but must have him
disqualified upon termination of his employment or other association with the firm. Notice to
have the principal or employse disqualified from trading must be given to his qualifying clearing
member who in tum must notify the Exchange pursuant to Rule 511.A. The electronic
corporate member firm shall designate on a form provided by the Exchange a representative

who shall be authorized to deal with the Exchange with respect to the membership transferred
under this Section.

A Rule 106.R. membership may not be transferred pursuant to any other provision of Rule
106. The membership may not be assigned for clearing purposes under Rule 902.

Rule 106.R. benefits apply only to an electronic corporate member firm’s proprietary trading
and not to the trading of any affiliates, subsidiaries or customers. All proprietary positions of
the electronic corporate member firm must be carried by a clearing member(s) in accounts
separate from positions of affiliates, subsidiaries, customers and other entities.

A Rule 108.R. membership does not confer upon a holder or transferes of such membership
the ability to access the trading fioor. in addition, an individual that has owned or held a CME,
IMM or IOM membership in the previous two years, may not be a holder or transferee of a
Rule 108.R. membership.

A Rule 106.R. firm may not hold itself out to the public as a clearing member.
106.8. Family of Funds Member Firm

A membership may be owned under this Rule by: (1) a clearing member that is a hedge fund
or a fund management company, (2) a fund management company of a clearing member; or
(3) a fund that is part of the family of funds of a clearing member. The membership may be
held in the name of the fund management company or an approved fund and may be
transferred to a principal or employee of the fund management company or an approved fund
and be transferred among their principals and employees provided that: (f) the transfer is
approved by Exchange staff: (ii) the transferee is approved pursuant to the rules of the
Exchange; and (ili) the transfer is for the legitimate business purposes of the fund
management company or fund. The fund management company or the fund shall have the
right, at any time, to have the principal or employee disqualified from trading, but must have
him disqualified upon termination of his employment or other association with the company.
Notice to have the principal or employee disqualified from trading must be given to his
qualifying clearing member who in turn must notify the Exchange pursuant to Rule 511.A. The
fund management company or the fund shall designate on a form provided by the Exchange a
representative who shall be authorized to deal with the Exchange with respect to the
membership transferred under this Section.

A Rule 106.S. membership may not be transferred pursuant to any other provision of Rule 106.
The membership may not be assigned for clearing purposes under Rule 802.

For each CME, IMM or IOM membership owned by such fund management company or fund
over the requirement needed to qualify as a clearing member, Rule 106.S. benefits shall apply
to the proprietary trading activity of up to five funds within the family of funds managed by the
fund management company. All proprietary positions of each fund must be carried by a
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clearing member(s) in accounts separate from positions of affiliates, subsidiaries, customers
and other funds within the family of funds.

Exchange staff may grant exemptions from the requirements of this Rule.
107. APPROVAL OF APPLICANT

Department staff shall review and approve applicants for membership on the Exchange. Such
apprqval shall be based upon admission criteria established by the Membership Committee.
The Membership Committee shall review applicants for membership not meeting the staff
administered admission criteria.

Department staff shall inquire into and be satisfied with respect to the reputation and financlal
responsibility of the applicant and the detalils of the financial arrangements made in connection
with the purchase or transfer of the membership. After review of all of the information, a
decision shall be made as to whether the applicant is qualified for membership.

An applicant not approved for membership by Department staff shall be referred to a panel of
the Membership Committes. A panel of the Membership Committee shall consist of two
members and a chalrman, who shall have a vote. A unanimous vote of the panel is required
for approval of the applicant.

An applicant approved for membership either by Department staff or the Membership
Commiittee, as applicable, shall assume the responsibilities and privileges of membership once

a membership is obtained.
108. [RESERVED]
109. REJECTION OF APPLICANT

if an applicant is rejected by the Membership Committee panel, the applicant may appeal the
decision to the full Membership Committee. The Membership Committee, consisting of five
members and a chairman, shall decide, by majority vote, whether the applicant is qualified for
membership. The decision of the Membership Committee shall be final. An applicant rejected
by the Membership Committee may be reconsidered for membership if new or additional
information is subsequently brought to the attention of the Membership Committes. If an
applicant is rejected for membership or if for any reason his application is withdrawn, the
Exchange shall retain the processing fee and the applicant shall assume ali risk of gain or loss
from the resale of any membership purchased by him prior thereto.

If the applicant executed and filed an Authorization to Sell pursuant to Rule 106.A. with the
Depertment in connection with the financing of the purchase of a membership, then the
proceeds of any sale of such membership shall be paid to the grantee, up to the amount of the
debt, including interest.

110. CLAIMS AGAINST MEMBERSHIP, APPLICATION OF PROCEEDS

For the purposes of this rule "sale" shall include a sale made pursuant to Rule 104 or a
transfer made In accordance with the provisions of Rule 106; "seller" shall include firms that
have membership privileges pursuant to Rules 106. F., G., H., |, N., R. or S.; and “claim” shall
be limited to claims involving incidents that occumred prior to the sale of the membership and
which arose in connection with transactions on the Exchange or membership in the Exchange.
Claims resulting from conduct subsequent to the sale of a membership may not be asserted
against that membership or its proceeds. All claims against the seller's membership or its
proceeds shall be submitted in writing to the Department within 20 days of the posting of notice
of the sale of said membership. At the conclusion of the 20-day claim filing period, the Market
Regulation Department and the Department shall conduct. an investigation of all claims
properly flled against the seller's membership or its proceeds. This investigation shall be
completed within 20 days unless the investigation cannot be resolved within that period.

The total proceeds of the sale, or in the case of a transfer, the value at the mid-point of the bid-
offer spread as of the date of the transfer, of the membership shall be applied to the following
purposes and in the following order of priority:

a. Payment of all dues, fines, contributions, charges and other indebtedness due to the
Exchange, the CME Gratuity Fund or GFX Corporation;

b. Payment of any indebtedness to the clearing member who last qualified the selling
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member prior to the sale arising out of a pledge of: (I} such membership as collateral
security on such indebtedness, or (ii) a deficit which the Exchange staff determines to
have arisen directly out of transactions on the Exchange or transactions with GFX
Corporation;

c. Payment of amounts due to other clearing members on claims filed which the Exchange
staff determines to have arisen directly out of transactions on the Exchange;

d. Payment of amounts due to members and member firms on claims filed which the
Exchange staff determines to have arisen directly out of transactions on the Exchange;

e. Payment of amounts due to public customers of the seller based on claims filed by such
customers or based on reports of the Market Regulation Department, which claims are
determined by the Exchange staff to be based upon misappropriation of customer funds,
improperly executed transactions, unpaid credit balances, or other similar matters, directly
related to transactions on the Exchange;

No other claims against the proceeds of the sale of a membaership shall be recognized and
administered by the Exchange, but the creditors of the seller of a membership not falling In the
foregoing categories may pursue other legal means of securing payment of their obligations.

The Exchange staff shall make a final determination of all claims filed in time or reported by the

Market Regulation Department and the Department against the proceeds of the sale of a
membership.

Except as provided in Rule 913, the Exchange staff shall make a distribution of such proceeds
within 40 days after receiving notification and confirmation of the sale of the membership,
unless claims to the proceeds are not resolved within that period. If, however, at such time an
Exchange disciplinary proceeding is pending against the seller or, based upon a pending
investigation, is highly probable, or if a legal proceeding, in respect to which the
indemnification provisions of Rule 439 would operate, is pending, has been announced or is
highly probable, then the Exchange staff shall retain so much of the proceeds as determined
by staff in order to satisfy such obligations until such time as the pending matter is concluded.

Distribution of proceeds shall be made by the payment of claims in the categories lsted in this
rule to the extent the proceeds from the sale are sufficient to meet those obligations. If the
proceeds of the sale of a membership are insufficient to pay all amounts determined to be due
under the categories listed In this rule, the proceeds shall be applied to pay the full amounts
determined to be due under subparagraphs a, b, ¢, d and e in the priority named. If the
proceeds are insufficient to pay the amounts determined to be due under any priority, the
claims due under that priority shall be paid pro rata, and the remaining priorities shall be left
unpaid. In determining the amount of any claim, the Exchange staff shall first deduct the fair
cash value of any collateral held by that claimant. Creditors of the seller of a membership
whose obligations are not fully satisfied pursuant to this paragraph may pursue other legal
means of securing payment of their obligations.

The surplus, if any, shall be paid to the person whose membership was sold or his legal
representative or a 106.A.-B. grantee, as applicable, upon the execution of a satisfactory
release. The Exchange staff's determination and allowance of claims hereunder shall be final.

The death, incompetence, expulsion, suspension, insolvency or bankruptcy of a member shall
not affect the rights of claimants under this rule.

111.— 119. [RESERVED]

PRIVILEGES AND RESPONSIBILITIES

120. MEMBERSHIP CATEGORIES

There are four categories of membership: CME, IMM, IOM and GEM. CME Division
membership privileges extend to all CME products; IMM Division membership privileges are
limited to products assigned to that Division, the IOM Division and the GEM Division by the
Board; IOM Division membership privileges are limited to products assigned to that Division
and the GEM Division by the Board; and GEM Division membership privileges are limited to
products assigned to that Division by the Board. CME, IMM, IOM and/or GEM members may

also be granted Expanded-Access Product privileges in connection with designated products
listed by CBOT.
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121.

122,

123.

124.

125,

126.

A member of the IMM, IOM or GEM Division who personally executes trades on the floor in
products other than those assigned to his respective Division or designated Expanded-Access
Products shall be deemed to have committed an act detrimental to the interest or welfare of
the Exchange, except as provided by Rule 184. A member who trades products on Globex in

which he does not have membership privileges is not entitied to member's rates for such
trades.

MEMBERSHIP PRIVILEGES

Membership in the Exchange entitles the member to certain privileges including the right:

a. To access the trading floor if properly qualified by a clearing member;

b. To act as a floor broker and/or floor trader in accordance with the requirements of Chapter
§; and

c. To recelve member or lessee clearing fee rates in accordance with Exchange
requirements.

MEMBERSHIP DUES AND ASSESSMENTS PAYABLE

Dues and other amounts owed to the Exchange, including CME Gratuity Fund dues and
assessments, and amounts owed to the CME Club are payable upon receipt of the invoice.
Members in arrears 60 days after the invoice date may forfeit all membership privileges,
including the privilege of accessing the floor and reduced clearing and trading fees, including

Globex fees. Exchange staff shall use reasonable efforts to notify the member before any
privileges are forfeited.

Each permit holder's employing clearing member is responsible for the payment of the permit
holder's dues, fees and assessments.

COMPLIANCE WITH THE COMMODITY EXCHANGE ACT

All members of the Exchange shall comply with the provisions of the Commodity Exchange Act
and the rules and regulations duly issued pursuant thereto by the CFTC, including the filing of
reports, maintenance of books and records, and permitting inspection and visitation by duly
authorized representatives of the CFTC,

VIOLATIONS OF COMMODITY EXCHANGE ACT

Within a reasonable time following the receipt of final notice under Section 6(c) of the
Commodity Exchange Act from the CFTC that any person has been found guilty of violating
the provisions of the Commodity Exchange Act, Exchange staff shall take the necessary action
to effectuate the order of the CFTC, as applicable, and shall report such action to the Board.

GRATUITY FUND

Every person becoming a member of the Exchange who is not leasing a membership and
every parson becoming a member of any Division of the Exchange, whether now or hereafter
existing, who at the time of his admission has not aftained his 55th birthday, shall automatically
become a member of Chicago Mercantile Exchange Inc. Gratuity Fund and shall be required to
pay the initial fee and all assessments imposed, in compliance with the by-laws of said Gratuity
Fund and shall be bound by said by-laws and all amendments thereof and by such other rules
and regulations as may be adopted by the Board of Directors of the Exchange or the Gratuity
Fund In conformity with such by-laws. Every person who becomes a member of the Gratuity
Fund shall be required to continue as a member thereof so long as he continues as a member
of the Exchange or any of its Divisions.

MEMBERSHIP EDUCATION PROGRAMS

A member’s right to access the trading floor requires that he first attend an Initial educational
program respecting CFTC and Exchange trading rules, federal, Exchange, and administrative
sanctions for violating rules, and members’ legal and professional responsibilities concerning
treatment of customer orders and handling of customer business.

Continued access requires members to comply with the ethics standards set forth in Appendix
B to Part 3 of the CFTC's Regulations-Statement of Acceptable Practices, or any equivalent
ethics training.

© Copyright Chicago Mercantile Exchange, Inc. All rights reserved. Page 15 of 20






cmee

CME Rulebook Chicago Mercante Exchange

CHAPTER 2
GOVERNMENT

200.-229, [RESERVED]

BOARD OF DIRECTORS — POWERS AND DUTIES

230. GENERAL

231. [RESERVED]

232. EXCHANGE FACILITIES

233. [RESERVED]

234.. AVOIDING CONFLICTS OF INTEREST IN “SIGNIFICANT ACTIONS”

234.A. Definitions

234.B. Review of Position Iinformation

234.C. Determination Whether Abstention Required
235.-255. [RESERVED]

EXCHANGE OFFICERS AND EMPLOYEES
256. INDEMNIFICATION OF CERTAIN PERSONS
257. EXCHANGE PHYSICAL EMERGENCIES
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Chapter 2
Government

200.— 229. [RESERVED]

BOARD OF DIRECTORS - POWERS AND DUTIES
230. GENERAL'

The Board shall, subject to applicable provisions in the relevant corporate charter and bylaws:

Be the goveming body of the Exchange;

Have charge and control of all property of the Exchange;

Provide, acquire and maintain suitable Exchange quarters and facilities;

[Reserved];

[Reserved];

Designate and authorize specific appointed officers to act on behalf of the Board to execute
contracts within specified budgetary limits;

Fix, determine and levy all membership dues, fees and assessments when necessary;

Act in a judicial capacity in the conduct of hearings with respect to any charges proffered
against members and, after such hearings, determine what disciplinary action, if any, should
be taken by the Exchange with respect to those charges;

. Determine the commodities traded, the Division in which they shall be traded, the delivery

months, hours of trading, the days of the contract month on which delivery may be made, and
performance bond requirements;

j- Make and amend the Rules of the Exchange; provided, the Board has also delegated such
authority to make and amend the Rules of the Exchange to the Chairman and Vice Chaiman
of the Board and the Chief Executive Officer acting together; and

k. Have power to act in emergencies. In the event that the Board or a hearing panel of the Board
pursuant to Rule 410 determines that an emergency situation exists in which the free and
orderly market in a commodity is likely to be disrupted, or the financlal integrity of the
Exchange is threatened, or the normal functioning of the Exchange has been or is likely to be
disrupted, it may, upon a majority vote of the members present or upon a majority vote of the
members who respond to a poll, take such action as may in the Board's sole discretion appear
necessary to prevent, corect or alleviate the emergency condition. Board members who
abstain from voting on a Significant Action as defined in Rule 234 shall not be counted in
determining whether such action was approved by a majority vote, but such members can be
counted for the purpose of determining whether a quorum exists. Without limiting the
foregoing, the Board may: (1) terminate trading, (2) limit trading to liquidation of contracts only,
(3) order liquidation of all or a portion of a member's proprietary and/or customers' accounts,
(4) order liquidation of positions of which the holder is unable or unwiliing to make or take
delivery, (5) confine trading to a specific price range, (6) modify the trading days or hours, (7)
alter conditions of delivery, (8) fix the settiement price at which contracts are to be liquidated,
and (9) require additional performance bonds to be deposited with the Clearing House. All
Exchange contracts shall be subject to the Board's emergency powers and the specifications
of each shall be deemed subject to this rule.

Any authority or discretion by these rules vested in the Chairman, Chief Executive Officer,
President or other officer or delegated to any committee shall not be construed to deprive the
Board of such authority or discretion and in the event of a conflict, the determination of the
matter by the Board shall prevail.

231. [RESERVED]
232, EXCHANGE FACILITIES

The Exchange shall provide trading facilities which shall be open for trading on such days and at
such hours as the Exchange shall determine, except during emergency situations as provided by

~oappom®

Bl

' Revised August 2008.

© Copyright Chicago Mercantile Exchange, Inc. Al rights reserved. Page 20f 4






cmee

CME RUIGhOOk Chicago Mercantile Exchange
' CHAPTER 4
ENFORCEMENT OF RULES
400. GENERAL PROVISIONS
401. THE CHIEF REGULATORY OFFICER
402. BUSINESS CONDUCT COMMITTEE
402.A. Jurisdiction and General Provisions
402.B. Hearings

403.

404,
405.
406.
407.

408.

410.
411,
412.

402.C. Emergency Actions

402.D. Actlons against Non-Members

CLEARING HOUSE RISK COMMITTEE

403.A. Jurisdiction and General Provisions

403.B. Settiement Offers

403.C. Emergency Actions

403.D. Appeal of Administrative Fines

PIT COMMITTEE

FLOOR CONDUCT COMMITTEE

PROBABLE CAUSE COMMITTEE

INITIAL INVESTIGATION, ASSIGNMENT FOR HEARING AND NOTICE OF
CHARGES

407.A. Investigation File

407.B. Notice of Charges; Opportunity for Hearing
407.C. Answer to Charges

CONDUCT OF HEARINGS

408.A. General

- 408.B. Pre-Hearing

408.C. Settiement Offers

408.D. Hearings

408.E. Decislons

SUMMARY PROCEEDINGS BEFORE THE FLOOR CONDUCT COMMITTEE
409.A. Jurisdiction

409.B. Selection of Panel

409.C. Conduct of Summary Proceedings

409.D. Appeals .

HEARINGS BEFORE A HEARING PANEL OF THE BOARD OF DIRECTORS
APPEAL TO A HEARING PANEL OF THE BOARD OF DIRECTORS
SUMMARY ACTION
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413. SUMMARY ACCESS DENIAL ACTIONS
413.A. Authority to Deny Access
413.B. Notice
413.C. Hearing
413.D. Duration of Access Denial
414, INVESTIGATIONS BY OTHER SELF-REGULATORY ORGANIZATIONS
418. COOPERATION WITH OTHER EXCHANGES AND CLEARING
ORGANIZATIONS '
416. CONFLICTS OF INTEREST

416.A. Abstention Requirements
416.B. Disclosure of Relationship

417. PROHIBITED COMMUNICATIONS
417.A. Ex Parte Communications
417.B. Communications with Panelists
417.C. Disclosure

418.-431. [RESERVED]

432, GENERAL OFFENSES

433.-434. [RESERVED]

435, EFFECT OF SUSPENSION OR EXPULSION
436. [RESERVED]

437. NOTICE OF DISCIPLINE

438. [RESERVED]

439, MEMBER’S INDEMNIFICATION LIABILITY
440. CLAIMS BY MEMBERS

aa. COMMUNICATIONS WITH THE PUBLIC AND PROMOTIONAL MATERIAL
442. NOTIFICATION OF SIGNIFICANT EVENTS
443. POSITION LIMIT VIOLATIONS

443.A. First Violation

443.B. Subsequent Violations Following a Warning Letter
443.C. Referral to the Probable Cause Committee

443.D. Alternate Risk Factor Evaluation
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Chapter 4
Enforcement of Rules

400. GENERAL PROVISIONS

The Board has adopted rules, and from time to time adopts amendments and supplements to
such rules, to promote a free and open market on the Exchange, to maintain appropriate
business conduct and to provide protection to the public in its dealings with the Exchange and
its Members. The Board has created committees to which it has delegated responsibility for
the investigation, hearing and imposition of penalties for violations of Exchange rules. The
Board has also delegated responsibiiity for the investigation and imposition of penalties for
violations of Exchange rules to Exchange staff as set forth in the rules. The delegation of such

responsibility and authority shall in no way limit the authority of the Board with respect to alt
rule violations.

For purposes of Chapter 4, the term "Member” shall mean: 1) members and clearing members
of the Exchange, including retired members with floor privileges and individuals and
entities described in Rule 108; 2) associated persons ("APs") and affiliates of clearing
members and member fims of the Exchange; 3) guaranteed introducing brokers of clearing
members and member fims of the Exchange and their APs, 4) Exchange permit holders and
any person or entity that has been granted cross-exchange trading privileges; 5) employees,
authorized representatives, contractors, and agents of any of the above persons or entities, in
regard to the Exchange related activities of such employees and agents; 6) individuals and
entities that have agreed in writing to comply with the rules of the Exchange; and 7) CBOT
ﬂl't:::’mbers and other individuals who have access to the combined CME and CBOT trading
’s.|

Members are deemed to know, consent to and be bound by all Exchange rules. Former
Members shall be subject to the continuing jurisdiction of the Exchange, including, without

limitation, the application of Rule 432.L., with respect to any conduct that occurmed while a
Member.

401. THE CHIEF REGULATORY OFFICER

it shall be the duty of the Chief Regulatory Officer to enforce Exchange rules, and he shall
have available to him at all times the resources of the Market Regulation Department and such
other Exchange resources as may be necessary to conduct investigations of alleged rule
violations and market conditions. The Chief Regulatory Officer shall have the authority to
inspect the books and records. of all Members and the authority to require any Member to
appear before him and produce his or its books and records and answer questions regarding
alleged violations of Exchange rules. The Chief Regulatory Officer may also delegate such
authority to staff of the Market Regulation Department.

402, BUSINESS CONDUCT COMMITTEE

402.A. Jurisdiction and General Provisions

The Business Conduct Commitiee ("BCC") shall have: 1) jurisdiction over Members with
respect to matters relating to conduct, trading practices, sales practices, trading ethics and
market manipulations or other actions that threaten the Integrity of the market; 2) the authority,
pursuant to Rule 402.C., to take emergency actions; 3) the authority, pursuant to Rule 402.D.,
to take actions against non-members; 4) the authority, pursuant to Rule 413.B., to conduct
hearings on denials of access pursuant to Rule 413.A., and 5) the authority to conduct
hearings on all matters over which it has jurisdiction.

The BCC shall act through a Panel composed of a chairman, three Exchange members or
employees of member firms and three non-members. A quorum of a Panel shall consist of a

malority of the panel, but must include at least two members or employees of member firms
and two non-members.

Any Panel that conducts a hearing or proceeding shall consist of panelists who possess
sufficiently diverse interests so as to ensure faimess.

' Revised April 2008.
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No person shall serve on the BCC unless he has agreed in writing that he will not publish,
divuige, or make known in any manner, any facts or information regarding the business of any
person or any other information which may come to his attention in his official capacity as a
member of the BCC, except when reporting to the Board or to a committee concerned with
such information or to the Legal Department or Market Regulation Department, when
requested by the CFTC or other governmental agency or when compelied to testify in any
judicial or administrative proceeding.

All information and documents provided to the BCC and all deliberations and documents
related thereto shall be treated as non-public and confidential and shall not be disclosed,
except as necessary to further an Exchange investigation or as required by law.

402.B. Hearings

Hearings by the BCC shall be before a Panel, and shall be conducted by a chairman of the
BCC in accordance with the provisions of Rule 408.If a Member is found guility, by a majority
vote, the Panel may do one or more of the following:

1. Order the Member to cease and desist from the conduct found to be in violation of the
rules;

2. Order the Clearing Member or other Member to liquidate such portion of the open
contracts in the Clearing Member’s or ather Member’s proprietary or customers’ accounts,
or both, as the Panel deems appropriate to ensure the integrity of Exchange contracts or
to ensure an orderly and liquid market;

3. Order the Clearing Member or its customer to deposit such additional performance bonds
with the Clearing House as the Panel deems appropriate to protect the integrity of open
contracts;

4. Prescribe such additional capital or other financial requirements as it deems appropriate;

5. Restrict the privilege of being affiliated with, or having an interest in, a broker association
or guaranteed introducing broker and/or suspend the trading floor access and/or the right
fo associate with a Member;

Restrict the Member's access to the Globex platform or to supervise the entry of any

orders into the Globex platform by others;

7. Restrict the Member's access to the combined CME and CBOT trading floors’;

8. Restrict the Member’s ability to trade or enter orders in any or all Exchange products;

9. Suspend any or all of the privileges of membership;

0. Expel the member;

1. Impose a fine upon the Member not to exceed $1,000,000 per violation plus the amount of
any benefit received as a result of the violation;

12. Issue a reprimand;

13. Prescribe limitations on positions of the Member as may be appropriate;

14. Impose advertising restrictions upon the Member pursuant to these rules; and/or

15. Direct the Member to make restitution, in such amount as is warranted by the evidence, to

the account of any party damaged by the conduct, or to the Clearing Member who has
previously made restitution to the account of such party.

The Panel may also find that the evidence warrants an adjustment to the account of a party
where a Member, though not in violation of an Exchange rule, has not fuffilled his or its
responsibility for proper execution of such party's order.

When determining whether to impose any of the sanctions listed above, the Panel may
consider any factors determined by the Panel to be relevant in the context of a particular case,
including any of the factors described in the "Sanctioning Guidance to Self-Regulatory
Organizations™ in the CFTC Policy Statement Relating to the Commission's Authority to
Impose Civil Money Penalties and Futures Self-Regulatory Organizations’ Authority to Impose
Sanctions: Penalty Guidelines (1994).

If the Panel shall decide by a majority vote that the matter might warrant a penalty in excess of
its own authority, the chairman of the Panel shall refer the matter to the Board for further

1
1
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a. Order the Clearing Member or his customer to deposit such additional performance
bond with the Clearing House as deemed appropriate to protect the integrity of open
contracts;

b. Prescribe such additional capital requirements as it deems appropriate;

c. Prescribe such position limitations as it deems appropriate;

d

Order special or advance performance bond or funds to be deposited with the
Clearing House from Members or from longs, shorts or both; and/or

e. Order such performance bond changes as it deems appropriate.

All actions taken pursuant to this subsection shall be by majority vote of the committee
members present. A Member affected by the action taken shall be notified in writing of such
action. As soon as practicable, the Board and the CFTC shall be promptly notified of the
emergency action in accordance with CFTC regulations. Nothing in this section shall in any
way limit the authority of the Board, other committees, or other appropriate officials to act in an
emergency situation as defined by these rules.

403.D. Appeal of Administrative Fines

Appeals of administrative fines in excess of $25,000, imposed pursuant to Rule 852, shall be
heard by a panel comprised of a co-chairman and three members of the CHRC. The panel's
decision shall be final. The appellant shall be advised of its right to appear at the hearing and
of its right to be represented by legal counsel or a member of the Exchange, other than a
member of the CHRC, a member of the Board or an employee of the Exchange. The appeliant
may present evidence in support of its appeal. The panel shall not set aside, modify or amend
the decision appealed from unless the panel determines by a majority vote that the decision
was:

1. Arbitrary, capricious, or an abuse of Exchange staff's discretion;

2. In excess of Exchange staffs authority or jurisdiction; or

3. Based on a clearly emoneous application or interpretation of Exchange rules.
404, PIT COMMITTEE

The Pit Committee shall have the authority to: 1) participate in the determination of opening
and closing ranges in accordance with Rule 546; 2) oversee and enforce changes in prices in
accordance with Rule 528; 3) resolve pit space disputes; 4) remove unauthorized persons from
the pit; §) resolve, by immediate action, all grievances arising from price infractions pursuant to
Rule 514 during pit trading; and 6) issue charges for alleged violations of Rule 514.

To the extent that Pit Committee members participate in the creation of settlement prices, they
agree to assign and transfer to the Exchange any and all right, title and interest in and to the
settiement prices, including, but not limited to, all copyrights in the seitlement prices.

A Pit Committee member shall not exercise his authority if he or any person, firm, or broker
assoclation with which he is affiliated has a personal, financial, or other direct interest in the
matter under consideration. A Pit Committee member shall be deemed to have a financial
interest if the decision Is likely to have an immediate financial impact on a transaction for his
account or an account in which he has an interest or if the decision is likely to impact on
liability for filling an order for which he or a person with whom he has a financial or business
relationship was responsible.

405. FLOOR CONDUCT COMMITTEE

The Floor Conduct Committee shall be responsible for resolving pit space disputes that are not
resolved by the Pit Committee. The committee shall conduct summary proceedings for all
violations of Rule 514. Floor Conduct Committee members shall participate in the resolution of
quotation change requests pursuant to the Quotation Change Procedures set forth In the
Appendix to Chapter 5. The Floor Conduct Committee shall have jurisdiction to conduct
summary proceedings for violations of, and assess penalties in accordance with, Exchange
rules. The procedures contained in Rule 409 shall govemn summary proceedings.

406. PROBABLE CAUSE COMMITTEE

The Probable Cause Committee ("PCC") shall receive and review investigation reports from
the Market Regulation Department. The PCC shall act through & Panet comprised of a
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chairman, three Exchange members or employees of member firms and three non-members.
A quorum of a Panel shall consist of a majority of the Panel, but must include at least two
members or employees of member firms and two non-members.

fEaach Panel shall consist of panelists who possess sufficiently diverse interests so as to ensure
imess.

The PCC shall have the power to compel any Member to appear before it and to produce all
books and records relevant to the subject matter under investigation. No Member shall have
the right to appear before the PCC.

A Panel shall endeavor to review an investigation report prepared by the Market Regulation
Department within 30 days of receipt of a report the Panel deems to be complete. The Panel
shall, by majority vote, take one of the following actions: If the Panel determines that
disciplinary action is unwarranted it shall direct that no further action be taken or that a waming
fetter be issued. If the Panel determines that a reasonable basis exists for finding that a
violation of an Exchange rule may have occurred which may warrant disciplinary action, it shall
issue appropriate charges. The Panel shall direct the Market Regulation Department to give
notice of the charges to the respondent in accordance with Rule 407.8. and to the appropriate
BCC Panel chairman. '

The Market Regulation Department may appeal to the Board any refusal by a Panel {0 issue
those charges requested by the Market Regulation Department. If such an appeal is

requested, the Board shall conduct a hearing on the matter in accordance with the procedures
in Rule 411.

No person shall serve on the PCC unless he has agreed in writing that he will not publish,
divulge or make known in any manner, any facts or Information regarding the business of any
person or entity or any other information which may come to his attention in his official capacity
as a member of the PCC, except when reporting to the Board or to a committee concemed
with such information or to the Legal Department or Market Regulation Department, when
requested by the CFTC or other governmental agency or when compelled to testify in any
Judiclal or administrative proceeding.

Al information and documents provided to the PCC and all deliberations and documents
related thereto shall be treated as non-public and confidential and shall not be disclosed,
except as necessary to further an Exchange investigation or as required by law.

407. INITIAL INVESTIGATION, ASSIGNMENT FOR HEARING AND NOTICE OF
CHARGES

The Market Regulation Department shall investigate alleged rule violations. investigations and
all information and documents obtained during the course of an investigation shall be treated
as non-public and confidential and shall not be disclosed, except as necessary to further an
Exchange investigation or as required by law. The Markel Regulation Depariment is
authorized to record interviews conducted pursuant to an Exchange investigation.

The Market Regulation Department may take oral depositions of witnesses during an
investigation. The Member under investigation shall be given at least five days written notice
of the time of the deposition and place where the witness will be deposed, which may be at
any location within the United States. The Member under investigation shall have the right to
be present In person or by representative at the oral deposition, with right of
cross-examination. All oral depositions of witnesses shall be taken under oath, before an
officer qualified in the place of the deposition to administer oaths, and the complete testimony
of the witnesses shall be transcribed by such officer or by a person under his supervision. Oral
depositions taken in accordance with this rule shall be admissible in evidence at any hearing of
the Board of Directors or a commitiee, reserving to the Member under investigation the right to
object at the hearing to the relevancy or materiality of the testimony contained thersin.

Upon conclusion of an investigation, the Market Regulation Department may issue a wamning
letter to the Member under investigation. Such letter shall not constitute either the finding of a
rule violation or a penalty.

If the Market Regulation Department has reasonable cause to believe an offense has occurred
which should be dealt with by a panel of the BCC ("BCC Panel”), it shall request a panel of the
PCC ("PCC Panel") to convene to consider its recommendation for charges. The Market
Regulation Department's presentation to the PCC Panel shall not constitute an ex parte
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communication as described in Rule 417.
407.A. Investigation File

The Market Regulation Department shall maintain a file once an investigation is initiated. The
file shall include any materials in the possession of the Market Regulation Department that
may be relevant to the conduct being investigated. A member charged with a violation of the
rules shall have the right to review the evidence In the investigation file relevant to the issued
charges but shall not be entitied to review privileged work product and attorney-client
communications. In any matter in which a PCC Panel issues charges, the investigation file
shall include an investigation report prepared by the Market Regulation Department. The
investigation report is privileged work product and is neither discoverable by a respondent in
disciplinary proceedings nor subject to review by a respondent as part of the investigation file.
Production of the investigation report to a PCC Panel shall not constitute a waiver of the
privileged nature of the investigation report.

407.8. Notice of Charges; Opportunity for Hearing

The notice of charges shall set forth the alleged misconduct and the rule(s) alleged to have
been violated, and shall advise the respondent regarding the submission of a responsive
answer to each charge in accordance with Rule 407.C. Further, the notice shall advise the
respondent that the matter will be heard by a BCC Panel and of the time and place for the
hearing, if known. The respondent shall also be advised of his right to appear personally at the
hearing and of his right to be represented by legal counsel or a member of the Exchange,
ather than a member of the charging or hearing committes, 2 member of the Board or an

employee of the Exchange. A respondent may waive his right to a hearing within 10 days of
receipt of the notice of charges.

A respondent who elects to waive his right to a hearing on the charges will be notified of the
date on which the BCC Panel will render its decision. Upon a finding of guilt on any charge,
the BCC Panel will promptly determine what penalties, if any, are to be imposed and their
effective date. A respondent who has waived his right to a hearing and/or admitted the
charges against him will be advised of his right to participate in the hearing solely with respect
to the penalty.

407.C. Answer to Charges

. The respondent shall have 21 days after notice to submit a written answer to the charges.
Upon a showing of good cause, the BCC Panel chairman may extend the period of time in
which the respondent is required to submit his answer. The answer must state that the
respondent admits, denies, or lacks sufficlent knowledge to admit or deny each charge. A
statement of lack of sufficient knowledge shall be deemed a denial. Any charge not denied in
whole or in part shall be deemed admitted, and the fallure to file a timely answer may be
deemed an admission to the charges. If all the charges are admitted, the respondent shall be
deemed to waive his right to a hearing on the charges and the BCC Panel shall find that the
violations alleged in the notice have been commiited. The BCC Panel will determine the
penalty, if any, to be imposed at a hearing, due notice of which will be provided to the
respondent. The respondent shall be advised of his right to appear personally at the penalty
hearing and advised of his right to be represented by legal counsel or another member of the

Exchange, other than 8 member of the charging or hearing committee, a member of the Board
or an employee of the Exchange.

if an answer contains both an admission to one or more charges and a denial of one or more

charges, the BCC Panel will consider the penalties which may be imposed for the admitted
charges at the same time as the charges denied by the respondent are considered.

408, CONDUCT OF HEARINGS
408.A. General

All disciplinary proceedings conducted before a panel of the BCC or before a hearing panel of
the Board of Directors (collectively, “Panel”) shall ba conducted in accordance with the
following procedures. Hearings shall be fair. The respondent shall have the right to appear
personally at the hearing and to be represented by legal counsel or a member of the
Exchange, other than a member of the charging or hearing committee, a member of the Board
or an employee of the Exchange. The Panel or its chairman shall have the power to compel
any Member to attend, testify and/or produce evidence in connection with the hearing. Parties
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412,

413,

C. Based on a clearly erroneous application or interpretation of Exchange rules.

In the case of an appeal of a disciplinary decision, the Appellate Panel shall issue a written
decision which shall include a statement of findings with respect to the decision from which the
appeal was taken and the Appellate Panel's determination that such Initial decision is affirmed,
set aside, modified or amended in whole or in part and, with respect to any initial decision that
is not affirmed in whole, the Appellate Panel's determination of the order or penalty to be
imposed, if any, and the effective date. The decision of the Appeilate Panel shall be deemed a
decision of the Board and shall be a final decision of the Exchange.

In the case of an appeal by the Market Regulation Department of a decision by the PCC not to
issue those charges requested by the Market Regulation Department, the Appellate Panel
shall either affirm or set aside the decision of the PCC. If the decision Is set aside, the
Appeliate Panel shall remand the matter to the PCC for the lssuance of charges. If the
decision is affirmed, the Appeliate Panel shall direct that no further action be taken and such
decision shall be deemed a decision of the Board and shall be a final decision of the
Exchange.

in the case of an appeal by the Market Regulation Department of a decision by the BCC to
grant a respondent’s motion to dismiss any or all of the charges, the Appellate Panel shall
either affirm or set aside the decision of the BCC with raspect to each dismissed charge. If the
decision is set aside with respect to any dismissed charge, such charge shall be deemed to be
reinstated and disciplinary proceedings with respect to all of the charges shall be conducted
before a different panel of the BCC pursuant to the procedures in Rule 408. If the decision is
affirmed with respect to any dismissed charge, the Panel shall direct that no further action be
taken with respect to such dismissed charge and such decision shall be deemed a decision of
the Board and shall be a final decision of the Exchange.

This rule shall not apply to appeals of Arbitration Committee decisions, which shall be
govemed by the rules contained in Chapter 6.

SUMMARY ACTION

In cases of action taken against a Member pursuant to Rules 976 or 977, the Member affected
shall be notified in writing of such action. The notice shall state: the action taken; the reason
for action; and the effective time, date and duration thereof.

The Member may, within two business days following receipt of notice of action taken, request
a hearing before a hearing panel of the Board ("Panel”). The hearing shall be conducted within
60 days of such request, in accordance with the requirements of Rule 408, uniess the
chairman of the Panel determines that good cause for an extension has been shown, but shall
not stay any action taken pursuant to Rules 976 or 977.

Following the hearing, if any, the Panel shall cause to be prepared a written decision
containing: a description of the summary action; the reasons for such action; a description of
the evidence produced at the hearing; findings and conclusions; a determination that the
summary action should be affirmed, set aside, modified or amended and the reasons therefor;
and the effective date and duration, if any, of subsequent or continuing actions. The Panel
shall not set aside, modify or amend the summary action taken against a Member unless it
determines, by a majority vote, that the summary action taken was:

A. Arbitrary, capricious, or an abuse of the committee’s discretion; or
B. Inexcess of the committee's authority or jurisdiction.

SUMMARY ACCESS DENIAL ACTIONS

413.A. Authority to Deny Access'

Members may be denled access to any or all CME and CBOT markets or be denied access to
the Globex platform or be immediately removed from the combined CME and CBOT trading
floors by the Chief Regulatory Officer or his delegate upon a good faith determination that
there are substantial reasons to believe that such immediate action is necessary to protect the
best interests of the Exchange.

! Revised April 2008.
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413.B. Notice

Promptly after an action s taken pursuant to Rule 413.A., the Member shall be informed of the
action taken, the reasons for the action, and the effective date, time and the duration of the
action taken. The Member shall be advised of his right to a hearing before a panel of the BCC
("Panel”) by filing notice of intent with the Market Regulation Department within 10 business
days aof the Notice date.

413.C. Hearing

The Member shall have the right to be represented by legal counsel or a member of the
Exchange, other than a member of the BCC, a member of the PCC, a member of the Board or
an employee of the Exchange. The Panel shall conduct a de novo hearing solely on the issue
of the denial of access in accordance with the procedures in Rule 408. Filing of a notice of
intent pursuant to Rule 413.B. shall not stay the Chief Regulatory Officer's decision to deny
access.

413.D. Duration of Access Denlal

Any decision to deny access pursuant to Rule 413.A. or Rule 413.C. shall not remain in effect
for more than 60 days uniess the Chief Regulatory Officer or his delegate, upon further
consideration of the circumstances that resulted in a prior access denial action, provides
written Notice to the Member advising that the Member's access will be denied for an
additional period of time not to exceed 60 days. Such Notice shall comport with the provisions
of Rule 413.B. At any time, a Member may petition the BCC to reconsider the access denlal
based upon materially changed circumstances.

414. INVESTIGATIONS BY OTHER SELF-REGULATORY ORGANIZATIONS

if a self-regulatory organization that is a party to an information sharing agreement with the
Exchange requests assistance in connection with an investigation, the Chief Regulatory Officer
may direct a Member to submit to an examination by the requesting self-regulatory
organization and to produce information pertinent to that investigation. The request for
assistance shall describe the investigation, explain why Exchange assistance s necessary and
describe the scope of assistance sought. An order directing a Member to submit to an
examination shall be issued uniess the Chief Regulatory Officer determines that such order
would not be in the best interests of the Exchange. An examination pursuant to such order
shall be conducted according to Exchange rules and shall be conducted on

premises under the direction of Exchange staff. At the discretion of the Chief Regulatory
Officer, representatives of the requesting self-reguletory organizaton may observe and
participate in the examination. Failure to comply with an order issued under this rule shall be
an offense against the Exchange.

415. COOPERATION WITH OTHER EXCHANGES AND CLEARING ORGANIZATIONS

The Chief Executive Officer or the President, or their delegates, are authorized to provide
information to an exchange or clearing organization that is a party to an information sharing
agreement with the Exchange, in accordance with the terms and conditions of such
agreement.

416. CONFLICTS OF INTEREST

418.A. Abstention Requirements

A member of a charging, adjudicating, or appeal committee or panel must abstain from
participating in any matter where such member:

1. Is a witness, potential witness, or a party;
2. s an employer, employee, or co-worker of a witness, potential witness, or a party;

3. s associated with a witness, potential witness, or a party through a broker association as
defined in Exchange rules;

4. Has any significant personal or business relationship with a witness, potential witness, or
a party, not including relationships limited to (a) executing futures or options transactions
opposite each other, or (b) clearing futures or option transactions through the same
clearing member; or

5. Has a familial relationship to a witness, potential witness, or a party.
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436.
437.

438.
439.

441,

442,

suspended or expelled Member shall not be entitied to any of the privileges of membership
during the period of such suspension or expulsion, including, but not limited to, the right to:

A. access the Exchange floor or the Giobex platform;
B. obtain member rates;

C. any applicable cross-exchange trading privileges; and
D. lease out an owned membership.
[RESERVED]

NOTICE OF DISCIPLINE

Notice, in accordance with Section 8c(a)(2) of the Commodity Exchange Act, shall be made
available to an internet accessible computer database at the National Futures Assoclation and
shall be provided to any Member who is suspended, expelled, disciplined or denied access to
the Exchange within 30 days after the decision becomes final. Additionally, a written notice
shall be posted on the floor of the Exchange for five business days promplly after the
disciplinary action becomes effective. The notice shall include the Member's name, the rule(s)
violated, the reason for the Exchange's action, and the action taken or penalty imposed.

[RESERVED]
MEMBER'S INDEMNIFICATION LIABILITY

A Member or former Member shali indemnify and hold harmless the Exchange, Chicago
Mercantile Exchange Holdings Inc., the New York Mercantile Exchange Inc., CME Altemative
Marketplace Inc., and solely in its capacity as a provider of auction services for CME
Alternative Marketplace Inc., the Intemational Securities Exchange, including each of their
respective subsidiaries and affillates (collectively, the indemnified parties) and their officers,
directors, employees, and agents, for any and all losses, damages, costs and expenses
(including attorneys’ fees) incurred by the indemnified parties as a result (directly or indirectly)
of such Member’s violation or alleged violation of Exchange rules or state or federal law.

Any charges arising out of this rule shall be subject to liens as provided in Rule 110(a).
CLAIMS BY MEMBERS

A Member who commences a legal action against the Exchange, its directors, officers,
employees, or agents, or another Member of the Exchange without first resorting to and
exhausting the procedures established by Rule 110 and the mandatory arbitration provisions of
Chapter 6 (including appeals to the Board), or any other rules relating to settiement of disputes
arising out of transactions or matters pertaining to the Exchange shall be deemed to have
committed an act detrimental to the interest or welfare of the Exchange. This rule shall not

abrogate an individual's right to reparations pursuant to Section 14 of the Commodity
Exchange Act.

A Member who commences a legal action against the Exchange, its directors, officers,
empioyees, or agents, after he has exhausted all of the procedures established by the
Exchange, may be found to have committed an act detrimental to the interest or welfare of the
Exchange in the event that at hearing the Board or the BCC determines that the Member's
action was not meritorious or warranted.

COMMUNICATIONS WITH THE PUBLIC AND PROMOTIONAL MATERIAL

Promotional material and similar information issued by Members shall comply with the
requirements of National Futures Association Rule 2-29, as amended.

NOTIFICATION OF SIGNIFICANT EVENTS

Each Member shall immediately notify the Market Regulation Department in writing upon
becoming aware of any of the following events relating to such Member.

1. any suspension, expulsion, revocation or restriction of such Member’s trading privileges or
any fine in excess of $25,000, through an adverse determination, voluntary settlement or
otherwise, by any court, commodity or securities exchange or related clearing
organization, the Securities and Exchange Commission, the Commodity Futures Trading
Commission or the securities commission or equivalent authority of any state, territory, the
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515. REGISTRATION AND IDENTIFICATION OF BROKER ASSOCIATIONS
515.A. Definitions
§15.8. Registration Requirements
$15.C. Supervision
§15.D. Financial Responsibility
S15.E. Intra-Assoclation Trading
516. ERROR ACCOUNTS
517.-519. [RESERVED]
TRADING PRACTICES
520. TRADING CONFINED TO EXCHANGE FACILITIES
s21. PIT TRADING
522, BOARD TRADING
523, ACCEPTANCE OF BIDS AND OFFERS
524, FUNDS IN TRADING ACCOUNTS CARRIED BY CLEARING MEMBERS
525. [RESERVED]
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The Panel may assess attorneys' fees and the administrative costs of the proceeding against
one or both of the parties if it determines that a claim or defense was frivolous or filed in bad
faith.

S11.A. Floor Trading

A clearing member may, without prior notice, revoke a member's authorization to trade by
written revocation filed with the Shareholder Relations and Membership Services Department.
Such revocation shall be effective and the member's qualification to trade shall terminate when
notice of the disqualification is posted on the Exchange floor. A member shall not appear upon
the fioor of the Exchange until he has been requalified. A member who has been disqualified
shall promptly return his membership badge to the Shareholder Relations and Membership
Services Department.

§11.B. Globex Trading

Unless otherwise specified by a member's qualifying clearing member, a member suspended
from entering orders through Globex shall not be disqualified from pit or board trading.

In the case of a member who has Globex access guaranteed by a clearing member other than
his qualifying clearing member, the qualifying clearing member may terminate the member's
ability to place orders through Globex by notifying the clearing member providing the member
access to Globex. The clearing member providing the access to Globex will be responsible for
ensuring that the member does not place orders through Globex.

512. [RESERVED]
513. CONDUCT, APPAREL AND BADGES

§13.A. General

Members and their employees are expected to conduct themselves on Exchange premises
with dignity and integrity in order to maintain a safe workplace and the efficiency and good
name of the Exchange. Members and their employees shall refrain from excessive speed in
moving about the trading floors, and shall be respectful of all others on Exchange premises
and shall abide by Exchange policy concerning access, conduct, and appearance. Members
and their employees, while on the trading floors, shall be professionally attired in accordance
with Exchange policy, and shall wear jackets bearing identification badges issued by the
Exchange. Members and their employees not professionally attired in accordance with
Exchange policy may be barred or removed from the trading floors. Refreshments and
smoking are forbidden on the trading floors at all times.

$13.B. Sanctions

1. Designated Exchange officials may impose fines on members or their employees for
' violations of the Exchange policy concerning access, conduct, and appearance. Fines
imposed pursuant to Rule 513.B.1. are final and may not be appealed.

2. A fourth violation of the Exchange policy concerning access, conduct, and appearance
within a rolling 18-month period will be subject to a $1,000 fine.

3. A fifth or subsequent violation of the Exchange policy conceming access, conduct, and
appearance within a rolling 18-month period will be referred to a summary proceeding
before a Panel of the Fioor Conduct Committee. The Panel may impose a fine not to
exceed $5,000 per violation.

4. Notwithstanding any other provision in this Rule, the Chief Regulatory Officer shall have
the authority to impose a fine not to excead $5,000 per offense on members and their
employees for egregious violations of Rule 513.A.

5. The Market Regulation Department, at its discretion, may refer any alleged violation of
Rule 513 to the Probable Cause Committee for consideration of charges.

513.C. Hearings and Appeals

An individual fined pursuant to Rule §13.B.2., 3. or 4. may, within 10 days of the decision, file a
written appeal with the Market Regulation Department. A written appeal that fails to specify
the grounds for the appeal and the specific error or impropriety of the original decision shall be
dismissed. The appeal shall be heard by a Panel of the Business Conduct Committee ("BCC
Panel”) whose decision shall be final. The appellant shall be entitied to be represented by
counsel, appear personally before the BCC Panel and present evidence that he may have in
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support of his appeal. The BCC Panel shall not set aside, modify or amend the appealed
decision unless it determines, by majority vote, that the decision was:

1. Arbitrary, capricious, or an abuse of the Panel's or Exchange staff's discretion;
2. In excess of the Panel's or Exchange staffs authority or jurisdiction; or
3. Based on a clearly erroneous application of Exchange rules.

514, TRADING INFRACTIONS

A written complaint concerning a trading infraction pursuant to Rule 514.A. may be initiated by
members, member firms, trading fioor employees of members or member firms or staff of the
Exchange. Charges shall be issued and hearings shall be conducted for violations of this rule
in accordance with Rule 409.

S14.A. Definition

The following shall constitute trading infractions:

1. abid or offer out of fine with the market;

2. abid or offer which tends to confuse the other traders;

3. atrade through the existing bid or offer;

4. failure to confirm a transaction;

5. failure of a buyer and seller to property notify the pit reporter of transaction prices in
accordance with Rule 528 and/or failure to ascertain that such prices are properly
recorded;

6. use of profane, obscene or unbusinesslike language on the trading floor;

7. use of undue force while on, entering or leaving the trading floor;

8. conduct which tends to confuse, distract, abuse or intimidate any Exchange employee;

9. conduct of an unbusinessiike nature;

10. failure to defer to a member who has clearly tumed the market;
11. failure to indicate a quantity on a bid or offer; and

12. disseminating false, misleading or inaccurate quotes.

514.B. Floor Conduct Committee Fining Authority

A Panel of the Floor Conduct Committee that finds a member or his employee guilty of
violating Rule 514 may impose a fine of up to $10,000 per offense on such member or
employee, except that an egregious violation of Rule 514.A.6., 7., 8. or 9. may result in a fine
of up to $20,000. Notwithstanding the above, the total fine levied by a Panel against a
respondent may not exceed $20,000 based on the single issuance of charges.

The following non-binding schedule of fines may be used by Paneis of the Floor Conduct
Committee with respect to members or their employees found guiity by a Panel of non-
egregious trading infractions:

a letter of wamning and/or a fine
First offense not to exceed $2,500
Second offense within a rolling a fine of at least $1,000, but not
one-year period to exceed $5,000
Third offense within a rolling a fine of at least $2,500, but not
one-year period to exceed $10,000

If an individual is found guilty of three violations of Rule 514.A. within a rolling one-year period,
or any three violations of Rule 514.A.6., 7., 8_, and/or 9_, within a rolling five-year period, any
subsequent alleged violation under Part A. of this rule within such period shall be reviewed by
the Market Regulation Department to determine whether to forward the alleged violation to a
Panel of the Floor Conduct Committee for adjudication or to investigate and refer the matter to
the Probable Cause Committes for review. Notwithstanding the above, the Market Regulation

Department may, at any time, refer matters that it desms egregious to the Probable Cause
Committee.
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Chapter 6
Arbitration
JURISDICTION
600. DISPUTES SUBJECT TO CME ARBITRATION

800.A. Disputes Among Members

It is contrary to the objectives and policy of the Exchange for members to litigate certain
Exchange-related disputes. Disputes between and among members that are described below
and that are based upon facts and circumstances that occurred at a time when the parties
were members shall be subject to mandatory arbitration in accordance with the rules of this

Chapter:
1. claims between members that relate to or arise out of any transaction on or subject to the
rules of the Exchange;

2. claims between or among members relating to ownership of, or interests in, trading rights
on the Exchange; and

3. claims between members relating to the enforceability of:
a. non-compete clauses to the extent they relate to the Exchange,
b. terms of employment on the trading floor, and

c. financial arrangements relating to the resolution of error trades in Exchange products

that are included in any employment agreement entered into on or after August 1,
1998.

Nothing in this rule, however, shall require a member employee to submit to arbitration any
claim that includes allegations of a violation of federal, state or local employment
discrimination, wage payment or benefits laws.

600.8B. Disputes Between Members and Certain Non-Member Employees

The enforceabillity of the following provisions of an employment agreement entered into on or
after August 1, 1998, between a member and a non-member employee registered pursuant to
Rule 501 shall be subject to mandatory arbitration in accordance with the rules of this Chapter:

1. non-compete clauses to the extent that they relate to the Exchange; and
2. terms of employment on the trading floor.

Nothing in this rule, however, shall require a non-member employee to submit to arbitration
any claim that includes allegations of a violation of federal, state or local employment
discrimination, wage payment or benefits laws. A non-member employee shall mean a
member's bona fide employee who has been registered by the Exchange to work on the
trading floor.

600.C. Claims Against the Exchange

Claims against the Exchange pursuant to the provisions of Rule 578.C., Rule 578.D., Rule
§79.C., and/or Rule 587.C. shall be subject to mandatory arbitration in accordance with the
rules of this Chapter, provided the claimant has complied with all pre-filing requirements under
the applicable rule(s).

600.D. Permissive Arbitrations

The following may be submitted for arbitration at the Exchange and, in the event such a claim
is submitted against a member, that member Is required to arbitrate the dispute under these
rules, unjess otherwise provided:

1. claims of a customer against a member that relate to or arise out of any transaction on or
subject to the rules of the Exchange:

2. claims against an Exchange clearing member and its Globex user pursuant to Rule
588.C.3.a., b. or c., whers the claimant has complied with the provisions of Rule 5§88.D.,
and pursuant to Rule 588.C.3.d., provided that any non-member Globex user has
consented to arbitration of the dispute at the Exchange within 21 days of receipt of a
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claim';

3. claims of a customer against a clearing member responsible for the spot-call delivery
performance of a transaction on or subject to the rules of the Exchange and/or against a
member in connection with such a transaction;

4, claims of an SGX member against a member that relate to or arise out of transactions
subject to or relating to the Mutual Offset System; :

5. claims of a non-member (other than those claims required to be arbitrated under Rule
600.B) against a member that relate to or arise out of employment on the trading fioor;

6. clalms by or against an entity whose majority ownership is held by Exchange members
and whose principal business relates to activity on or at the Exchange, where the dispute
has a material connection to the business or purpose of the Exchange, provided such

entity has consented to arbitration of the dispute at the Exchange within 20 days of receipt
of a claim; and

7. at the discretion of the Chief Regulatory Officer, any claim involving the interests of the
Exchange, its members, their business relations or commodity futures trading in general

not otherwise arbitrable under these rules, provided the parties have consented to such
arbitration.

600.E. Walver of Any Objection to Jurisdiction

Any member or non-member who submits a claim or grievance fo arbitration or any member
who appeals to a hearing committee of the Board from any panel decision, or who takes any
steps therein, shall be conclusively presumed to have voluntarily recognized and agreed to the
jurisdiction of the panel or hearing committee of the Board to hear and determine the claim or
appeal.

600.F. Hearing Panel

Any claim involving only members shall be heard by a Member panel and its decision shall be
rendered in accordance with the rules of this Chapter. A Member panel shall mean an
arbitration panel consisting of a co-chairman of the Arbitration Committee and five Members as
defined in Rule 400.

601. CUSTOMER CLAIMS AGAINST MEMBERS

601.A. Definitions

1. Customer. Customer shall mean any person, not a member of the Exchange, who places
an order or for whose account an order is placed for execution on the Exchange or who
otherwise executes a transaction on or subject to the rules of the Exchange.

2. Claim. Ciaim shall mean any dispute arising out of any transaction on or subject to the
rules of the Exchange, Including mutual offset rules.

3. Mixed Panel. Mixed Panel shall mean an arbitration panel consisting of a co-chairman of
the Arbitration Committee and five Arbitration Commitiee members, three of whom shall
be persons who are non-members and who are not associated with any member of a
contract market, or employee thereof, and are not otherwise associated with a contract
market.

4. Member. Member as used In this Chapter shall mean 1) members and clearing members
of the Exchange, including retired members with floor access privileges and individuals
and entities described in Rule 106; 2) assoclated persons ("APs") and affiliates of clearing
members of the Exchange; 3) guaranteed introducing brokers of clearing members of the
Exchange and their APs; 4) Exchange permit holders; and 5) individuals and entities that
have agreed in writing to comply with the rules of the Exchange.

5. Punitive Damages. Punitive damages shall mean an award in excess of actual damages
suffered. Punitive damages shall be limited to twice the amount of actual damages and
may be awarded only to a customer after a determination that there has been willful and
wanton misconduct in the execution or handling of an order by a member or an employee

acting on behalf of a member.
601.B. Refusal to Hear Certain Disputes
' Revised January 2008.
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A chaiman may, but shall not be required to, order that a dispute that is otherwise arbitrable
under these rules not be arbitrated hereunder if the dispute requires for adjudication the
presence of essential witnesses or third parties over whom the Exchange has no jurisdiction or
who are not otherwise available, or if the dispute requires the application of the rules of -
another exchange.

801.C. Initiation of Arbitration

In the event that a complaint is received by the Exchange from a customer, it shall be referred
to the Market Regulation Department, which shall inform the customer of altemative dispute
settiement forums and, when appropriate, forward to the customer a Consent Form for
arbitration at the Exchange. Such form shall inform the customer, by attachment of all
pertinent rules, of the customer's rights and liabilities, including costs assoclated with
arbitration, and the option of selecting an arbitration panel consisting of Exchange members or
a Mixed Panel to decide the claim and any counterclaims, cross-claims or third-party claims.

A customer who submits a claim for arbitration in accordance with these rules consents
thereby to the jurisdiction of the arbitrators and agrees to the arbitration of any counterclaims,
cross-claims or third-party claims by any respondent which arise out of the transaction that is
the subject of the customer's claim. The claim shall comply with the requirements of Rule 602,
and in the case of a request for punitive damages, the claim shall set forth the facts the
customer intends to present in support of the claim that the misconduct was willful and wanton.

The customer shall flle a completed Consent Form and deposit the arbitration fee with the
Market Regulation Department. Notice shall then be given to the member against whom the
claim is asserted, who shall respond to the claim in accordance with Rule 603.

601.D. Referral to Arbitration Panel or Mixed Panel

A Customer claim against a member shall be heard by the type of panel selected by the
customer and its decision shall be rendered in accordance with the rules of this Chapter.
Customer claims (and any counterclaims, cross-claims or third-party claims applicable thereto)
that do not exceed $5,000 and do not include any claim for punitive damages may, in the
interests of efficiency and economy, be resolved without hearing. The panel shall render its
decision based upon the parties’ written submissions and any other relevant information
obtained and provided to the panel and the parties at the direction of the chalrman and/or the
panel.

FILING PROCEDURES
602. INITIATING AN ARBITRATION CLAIM

A claimant may initiate a claim by submitting a written description of the dispute, a completed
Arbitration Cover Sheet and depositing the appropriate arbitration fee with the Market
Regulation Department within the period of eligibility for arbitration claims. The written claim
shall include a clear description of the facts and circumstances involved in the dispute,
including the transaction(s) or agreement(s) complained of, the names of the persons and
firms alleged to be responsible for any loss to the claimant, the dates of all acts or omissions
relevant to the claim, a detalled calculation of the amount claimed and any other information
necessary to fully describe the dispute.

The Market Regulation Department shall reject for filing any claim that does not fully describe
the dispute, is clearly filed after the period of eligibility has expired or is clearly not arbitrable at
the Exchange. Such a claim will be promptly retumed to the filing party with a notice
describing the deficlency. A claimant seeking fo cormrect the deficiency and file an amended
claim may do so within 30 days of receiving notice describing the deficiency despite any
expiration of the period of eligibility prescribed by Rule 609 during that 30-day period. The
acceptance for filing by the Market Regulation Department shall not preclude a challenge to
the arbitrability of the claim nor create a presumption that the claim is arbitrable.

603. ANSWERING AN ARBITRATION CLAIM

Each respondent shall file a written response within 21 days after recelipt of the written claim.
However, if a party has timely filed a challenge to the arbitrabiiity of the dispute, its response

shall be due 21 days after receipt of the written decision confirming the arbitrability of the
dispute.
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Provided below is a sample Membership Lease Agreement. Please
be advised that the parties may negotiate any additional or different
provisions within their specific Membership Lease Agreement.



MEMBERSHIP EEASE AGREEMENT

THIS AGREEMENT is made this day of ,20____, (this “Agreement”) by and
between

» (hereinafter referred to as *“Lessor™), and

, (hereinafter referred to as “Lessee™).
RECITALS:

WHEREAS, Lessor is the record and beneficial owner of, and desires to lease to Lessee certain rights and
privileges associated with, a membership in Chicago Mercantile Exchange Inc. (the “CME”);

WHEREAS, Lessee desires to lease from Lessor certain rights and privileges associated with a
membership in the CME;

WHEREAS, is a clearing member of the
CME and will qualify and clear Lessee’s trades on the CME (the “Qualifying Clearing Member”); and
WHEREAS, as a condition to Lessor’s willingness to enter into this Agreement, Qualifying Clearing
Member has, on behalf of Lessee, entered into an indemnification agreement for the benefit of Lessor in
the form attached to this Agreement as Exhibit A




AGREEMENTS:

NOW AND THEREFORE, in consideration of the mutual covenants hereinafter set forth, Lessor and
Lessee hereby agree as follows:

1. Lease of Membership.

a.

idemiﬁcarion of Leased Interests. Subject to the terms and conditions set forth herein, Lessor
leases to Lessee during the Lease Term (as defined below) the trading rights and privileges
associated with the following interests (each, a “Leased Interest”):

3 CME B-1 MEMBERSHIP (Membership # ).
[ MM B-2 MEMBERSHIP (Membership # ).
] 10M B-3 MEMBERSHIP (Membership # ).
1 GEM B-4 MEMBERSHIP (Membership # ).

Lease Term. The “Lease Term” shall be the month / year (circle one) period
commencing at the open of business on 20__ (the “Effective Date™) and ending at the
close of business on 20__, including all trading sessions occurring during this period,

as may be extended from time to time by written agreement between Lessor and Lessee.

Automatic Termination. Notwithstanding Section 1(b) above, the Lease Term will terminate

automatically without prior notice upon:

(1) the effective date of any action by CME that results in, or will result in, the expulsion of
Lessee from membership in CME, or

(2) the effective date of any action by the CME that results in, or will result in, the expulsion of
Lessor from membership in the CME, or

(3) the sale by Lessor of one or more of the Leased Interest

. Notice of Termination. Lessor and Lessee shall provide the Membership Services Department

with written notice of any termination pursuant to Section 1(c) above as soon as reasonably
practicable following actual knowledge of such termination of the Lease Term.

. Qualifying Clearing Member.

(1) Lessee agrees not to change the Qualifying Clearing Member without the prior written
consent of Lessor.

(2) Lessee will be liable to Lessor for any costs incurred by Lessor in connection with the
preparation of a new lease agreement, indemnity agreement and/or other related documents to

the extent such documents are required as a result of Lessee changing the Qualifying Clearing
Member.



2. Lease Payments.

a. Lease Payments. During the Lease Term, Lessee shall pay to Lessor the following consideration
(“Lease Payments™) in exchange for the rights granted under this Agreement (check box and, to
the extent required, fill in applicable section):

] For the first calendar month during the Lease Term, Lessee shall pay to Lessor $
», payable on or before the Effective Date, and for each calendar month thereafter, a fixed
amount of § per month, payable in advance on the 1* business day of each such
calendar month (subject to pro-ration in the event that the beginning or end of the Lease Term
does not coincide with the beginning or end of a calendar month).

O For the first calendar month during the Lease Term, Lessee shall pay to Lessor
S , payable on or before the Effective Date, and for each calendar month
thereafter, a variable amount determined by mutual agreement of Lessor and Lessee on
before the second to the last business day of each calendar month (the “Renegotiation
Deadline”) payable in advance on the 1* business day of each the next calendar month
(subject to pro-ration in the event the beginning or end of the Lease Term does not coincide
with the beginning or end of a calendar month). Notwithstanding Section 1(b) above, if
Lessor and Lessee cannot agree on a new Lease Payment, the Lease Payment shall remain the
amount last agreed to by the parties and within thirty (30) calendar days of the Renegotiation
Deadline, the Lease Term will automatically terminate without penalty to either Lessor or
Lessee at the end of such thirty (30) calendar day period.

O Another amount determined as follows:

b. Late Lease Payments. At the discretion of Lessor, and without any further notice to Lessee,
beginning on the 10* calendar day following the Lease Payment due date, a late payment fee

shall be charged in the amount of:

Os per day accruing beginning on the Lease Payment due date. '

O % of the outstanding Lease Payment accruing daily from the Lease Payment due
date.

[ Other

3. Ownership and Use, The Leased Interest(s) shall at all times remain the sole and exclusive property
of Lessor, and Lessee shall have no right or property interest therein except as contemplated by this
Agreement. Without limiting the foregoing in any manner, Lessor shall be entitled to receive all
dividends and distributions in respect of the Leased Interest(s).

4, gl_ig_mne_nthy'g,ggl Lessee may not assign, transfer or sublease his or her rights, privileges

or obligations under this Agreement. Any attempted assignment, transfer or sublease will be deemed
null and void.



5. Qbligations for Dues, Fees, Taxes, and Other Charges. Lessor / Lessee (circle one) shall be
responsible to Lessor / Lessee (circle one) for satisfying all obligations including but not limited to
dues, fees, taxes or assessments of any kind or other charges imposed with respect to the use or lease
of the Leased Interest(s).

6. Re jons and Warranties.

a. Lessor represents and warrants that he/she/it owns beneficially and of record the Leased
Interest(s). Lessor further represents and warrants that he/she/it has not previously entered into a
lease agreement or other arrangement whereby he/she/it has granted the rights that are granted
hereunder to Lessee with respect to the Leased Interest(s), during the Lease Term.

b. Lessor and Lessee each represent and warrant that this Agreement has been duly authorized, .
executed and delivered by he/she/it, and is a valid and binding obligation of he/she/it, enforceable
against he/she/it, respectively, in accordance with its terms.

7. Lessee Indemnity.

a. Lessee shall indemnify, protect, and hold harmless Lessor, his or her agents, servants, employees,
officers, directors, successors, and assigns from and against all losses, damages, injuries, claims,
demands and expenses, including legal expenses, of whatever nature, arising out of the use by
Lessee of the Leased Interest(s).

b. Lessee shall, at the written direction of Lessor, assume the settlement of, and the defense of any
suit or suits or other legal proceedings brought to enforce all such losses, damages, injuries,
claims, demands, and expenses, and shall pay all judgments entered in any such suit or other legal
proceeding.

c. The indemnities and assumptions of liabilities and obligations herein provided for shall continue
in full force and effect notwithstanding the termination or expiration of the Lease Term.

8. Arbitration. Any dispute or difference of interpretation respecting this Agreement or matters
relating to members or other Lessees of the CME or trades with members of the CME shall be
submitted to arbitration pursuant to the Rules of the CME and Lessee agrees to arbitrate such matters
under the Rules of that Exchange.

9. Bylaws, Certificate of Incorporation. Rules of the CME. The parties hereto hereby agree to be
bound by the provisions of the Amended and Restated Certificate of Incorporation, Amended and Restated
Bylaws and Rules and Regulations of CME and all applicable interpretations thereof, in each case, as
may be amended from time to time. In the event of any conflict between the terms of this Agreement
and the terms of the Amended and Restated Certificate of Incorporation, amended and Restated
Bylaws and Rules and Regulations of the CME, the Amended and Restated Certificate of
Incorporation, amended and Restated Bylaws and Rules and Regulations of the CME shall take
precedence.



10. Notices, All notice required to be given pursuant to this Agreement shall be given by
personal delivery to the party entitled thereto or by registered or certified mail addressed to
the parties as set forth below:

If to Lessor:

If to Lessee:

11. Severability, Lessor’s failure to enforce any provision of this or any future contract or agreement,
. shall have no effect on any other provision of this or any other related or subsequent contract,
document or agreement.

12. Entire Agreement. This Agreement constitutes the entire Agreement between the parties hereto and
may not be modified except by a written instrument signed by the parties hereto.

13. Goverping Law. This Agreement is deemed to be entered into and shall be construed in accordance
with the laws of the State of Illinois.

(| irm Representative to Contact If ed Privilege is Sol sfe :

Name:

Telephone Number:

Facsimile Number:

E-Mail Address:

[Signature Page to Follow]



IN WITNESS WHEREOF, this Agreement has been executed by the parties hereto as of the date
written above.

LESSOR:

[Print Lessor’s Name)

[Print Authorized Signatory’s Name (if Lessor is an Entity)]

[Print Authorized Signatory's Title (if Lessor is an Entity)]

[Lessor's/Authorized Signatory’s Signature)

LESSEE:

[Print Lessee's Name]

[Lessee’s Signature]



Provided below is a sample Membership Lease Agreement. Please be advised
that the parties may negotiate any additional or different provisions within
their specific Membership Lease Agreement.

T P TR QT TR
SRR

THIS AGREEMENT is made this day of » 20 , (this “Agreement”) by and

between

, (hereinafter referred to as “L.essor”), and

, (hereinafter referred to as “Lessee™).

RECITALS:

WHEREAS, Lessor is the record and beneficial owner of, and desires to lease to Lessee certain rights and
privileges associated with, a membership in Board of Trade of the City of Chicago, Inc. (the “CBOT"™)
and/or a CBOE Exercise Right Privilege (within the meaning of the CBOT Rules and Regulations) (a
“CBOE ERP”);

WHEREAS, Lessee desires to lease from Lessor certain rights and privileges associated with a
membership in the CBOT and/or a CBOE ERP;

WHEREAS, Lessor and Lessee may desire to arrange for the pledge/assignment of the Class A common
stock of CME Group Inc. (“CME Group”) associated with a Series B-1 (Full) membership in the CBOT
leased hereunder in connection with Lessee’s use of such membership and CBOE ERP as the basis for
exercising and becoming a member of the Chicago Board Options Exchange (“CBOE”) without
purchasing a membership on such exchange;

WHEREAS, . is a clearing member of the
CBOT and will qualify and clear Lessee’s trades on the CBOT (the “Qualifying Clearing Member™)
(strike out and initial if inapplicable ); and

WHEREAS, as a condition to Lessor’s willingness to enter into this Agreement, Qualifying Clearing
Member has, on behalf of Lessee, entered into an indemnification agreement for the benefit of Lessor in
the form attached to this Agreement as Exhibit A (strike out and initial if inapplicable ).




AGREEMENTS:

NOW AND THEREFORE, in consideration of the mutual covenants hereinafter set forth, Lessor and
Lessee hereby agree as follows:

Lease of Membership/CBOE ERP.

a. Identification of Leased Interests. Subject to the terms and conditions set forth herein,
Lessor leases to Lessee during the Lease Term (as defined below) the trading rights and
privileges (in the case of a membership in the CBOT) and rights and privileges (in the case of a
CBOE ERP) associated with the following interests (each, a “Leased Interest”):

] SERIES B-1 (FULL) MEMBERSHIP WITH CBOE ERP (Membership/ERP # / ).
] SERIES B-1 (FULL) MEMBERSHIP WITHOUT CBOE ERP (Membership # Y

] SERIES B-2 (ASSOCIATE) MEMBERSHIP (Membership # ).

] SERIES B-3 (GIM) MEMBERSHIP (Membership # ).

3 SERIES B-4 (IDEM) MEMBERSHIP (Membership # ).

] SERIES B-5 (COM) MEMBERSHP (Membership # ).

] CBOE ERP (ON A STAND-ALONE BASIS) (ERP # ).

b. Lease Term. The “Lease Term” shall be the month / year (circle one) period
commencing at the open of business on 20__ (the “Effective Date™) and ending at the
close of business on , 20__, including all trading sessions occurring during this period,
as may be extended from time to time by written agreement between Lessor and Lessee.

c. Lessor/Lessee Optional Termination. Notwithstanding Section 1(b) above, the Lease
Term may be earlier terminated by either party hereto at any time after ,20__, withor
withmlxt cause, upon calendar days prior written notice by the terminating party to the other
party.

d. Lessor Optional Termination. Notwithstanding Section 1(b) above, the Lease Term may
be earlier terminated by Lessor:

(1) immediately without prior notice to Lessee if all or a portion of one or more Lease
Payments (as defined below) is delinquent for more than ten (10) calendar days; and

(2) 'upon ten (10) calendar days prior written notice to Lessee if Lessee materially breaches
this Agreement.

e. Automatic Termination. Notwithstanding Section 1(b) above, the Lease Term will
terminate automatically without prior notice upon:

(1) the effective date of any action by the CBOT that results in, or will result in, the
expulsion of Lessee from membership in the CBOT;

(2) the effective date of ahy action.by the CBOT that results in, or will result in, the
expulsion of Lessor from membership in the CBOT, or the suspension of Lessor’s trading
rights and privileges in the CBOT; and

! Please be aware that CBOT Regulation 221.03 provides that leases cannot have a term of less than 30
days unless the lease is being used by lessee of a Series B-1 (Full) membership as the basis to exercise
and become a member of Chicago Board Options Exchange without having to purchase or lease a
membership on such exchange, in which case, the term may be shorter.



(3) the sale by Lessor of one or more of the Leased Interest(s).

f. Notice of Termination. Lessor and Lessee shall provide the Membership Services
Department with written notice of any termination pursuant to Section 1(e) above as soon as
reasonably practicable following actual knowledge of such termination of the Lease Term.

g Qualifying Clearing Member.

(1) If the Leased Interest(s) include a membership in the CBOT and Lessee has designated a
Qualifying Clearing Member hereunder, Lessee agrees not to change the Qualifying Clearing
Member without the prior written consent of Lessor.

(2) If the Leased Interest(s) include a membership in the CBOT and Lessee has not
designated a Qualifying Clearing Member hereunder, Lessee agrees to provide to Lessor not
less than one business day’s prior written notice of Lessee’s intent to utilize the trading rights
and privileges associated with such membership to transact at the CBOT.

(3) Lessee will be liable to Lessor for any costs incurred by Lessor in connection with the
preparation of a new lease agreement, indemnity agreement and/or other related documents to
the extent such documents are required as a result of Lessee changing the Qualifying Clearing
Member or Lessee subsequently identifying a Qualifying Clearing Member.

2. Pledge/Assignment of Class A Common Stock to CBOE Exercisers. Subject to the terms and
conditions set forth herein, Lessor hereby agrees to a pledge/assignment arrangement whereby Lessor
agrees that he or she will not sell or transfer the following shares of Class A common stock of CME
Group (“Pledged/Assigned Shares”) during the Lease Term so that such Pledged/Assigned Shares,
together with a Series B-1 (Full) membership in the CBOT and CBOE ERP, can be used by Lessee as
the basis to exercise and become a member at the CBOE without purchasing or leasing a membership
on such exchange:

71 27,338 SHARES OF CLASS A COMMON STOCK OF CME GROUP.

Lessor acknowledges and agrees that he or she may not sell or transfer the Pledged/Assigned Shares
during the Lease Term nor may Lessor pledge/assign the Pledged/Assigned shares to a party other
than Lessee for the purpose of allowing such third party to use the Pledged/Assigned Shares as the

basis to exercise and become a member of the CBOE without purchasing a membership on such
exchange.

3. Registration of Leased Interest(s) on behalf of Member Firms. Subject to the terms and
conditions set forth herein, Lessor hereby agrees to permit Lessee to register the following Leased
Interest(s) (“Registered Interests™) during the Lease Term on behalf of a member firm as
contemplated by the CBOT’s Rules:



Memberships

[ SERIES B-1 (FULL) MEMBERSHIP WITH CBOE ERP (Membership/ERP # / ).
[ SERIES B-1 (FULL) MEMBERSHIP WITHOUT CBOE ERP (Membership # ).
[ SERIES B-2 (ASSOCIATE) MEMBERSHIP (Membership # ).

The name of the member firm (“Member Firm") on behalf of which such Registered Interests are to
be registered is:

Lessor acknowledges and agrees that he or she may not sell or transfer the Registered Interests nor
may Lessor register the Registered Interests or permit the Registered Interests to be registered on
behalf of a member firm other than the Member Firm during the Lease Term and until the later of (1)
the end of the claims filing period applicable to Lessee and the Registered Interests pursuant to Rule
110 and (2) the resolution of any outstanding claims against Lessee and the Registered Interests,
including claims associated with disciplinary actions and arbitrations, properly made pursuant to Rule
110 (the “Claims Period™).

Lessor further acknowledges and agrees that, during the Claims Period, the Registered Interests are
subject to claims brought under CBOT Rule 110, including claims brought following the end of the
Lease Term, against the Member Firm and Lessee that relate to the obligations of the Member Firm
and Lessee under the Rules of the CBOT arising during the Lease Term.

4. Lease Payments.

a. Lease Payments. During the Lease Term, Lessee shall pay to Lessor the following
consideration (“Lease Payments”) in exchange for the rights granted under this Agreement
(check box and, to the extent required, fill in applicable section):

] For the first calendar month during the Lease Term, Lessee shall pay to Lessor §_

—__, payable on or before the Effective Date, and for each calendar month thereafter, a fixed
amount of § per month, payable in advance on the 1® business day of each such
calendar month (subject to pro-ration in the event that the beginning or end of the Lease Term
does not coincide with the beginning or end of a calendar month).

] For the first calendar month during the Lease Term, Lessee shall pay to Lessor

s payable on or before the Effective Date, and for each calendar month
thereafter, a variable amount determined by mutual agreement of Lessor and Lessee on
before the second to the last business day of each calendar month (the “Renegotiation
Deadline”) payable in advance on the 1* business day of each the next calendar month
(subject to pro-ration in the event the beginning or end of the Lease Term does not coincide
with the beginning or end of a calendar month). Notwithstanding Section 1(b) above, if
Lessor and Lessee cannot agree on a new Lease Payment, the Lease Payment shall remain the
amount last agreed to by the parties and within thirty (30) calendar days of the Renegotiation
Deadline, the Lease Term will automatically terminate without penalty to either Lessor or
Lessee at the end of such thirty (30) calendar day period.




1 Another amount determined as follows:

b. Late Lease Payments. At the discretion of Lessor, and without any further notice to

Lessee, beginning on the 10* calendar day following the Lease Payment due date, a late payment
fee shall be charged in the amount of:

Os per day accruing beginning on the Lease Payment due date.

(| % of the outstanding Lease Payment accruing daily from the Lease Payment due
date. )

O Other

5. Ownership and Use. The Leased Interest(s) and any Pledged/Assigned Shares shall at all times
remain the sole and exclusive property of Lessor, and Lessee shall have no right or property interest
therein except as contemplated by this Agreement. Without limiting the foregoing in any manner,
Lessor shall be entitled to receive all dividends and distributions in respect of the Leased Interest(s)
and/or Pledged/Assigned Shares.

6. Assignment by Lessee. Lessee may not assign, transfer or sublease his or her rights, privileges

or obligations under this Agreement. Any attempted assignment, transfer or sublease will be deemed
null and void.

7. Obligations for D Fees, Tax Other Cha Lessor / Lessee (circle one) shall be

responsible to Lessor / Lessee (circle one) for satisfying all obligations including but not limited to

dues, fees, taxes or assessments of any kind or other charges imposed with respect to the use or lease
of the Leased Interest(s) and/or Pledged/Assigned Shares.

8. Exercise of Voting Rights. Lessor, acting on his or her own behalf, shall/may during the Lease
Term continue to exercise any of the voting rights associated with the Leased Interest(s) and/or
Pledged/Assigned Shares. In the event that Lessee exercises and become a member of the CBOE
without purchasing a membership on such exchange, Lessee will

deliver to Lessor in a timely manner, a signed proxy so as to allow Lessor to vote on any matter
Lessee is entitled to vote on at the CBOE.

9.Representations and Warranti

a. Lessor represents and warrants that he/she/it owns beneficially and of record the Leased
Interest(s) and/or Pledged/Assigned Shares, as applicable. Lessor further represents and warrants
that he/she/it has not previously entered into a lease agreement or other arrangement whereby
he/she/it has granted the rights that are granted hereunder to Lessee with respect to the Leased
Interest(s) and/or Pledged/Assigned Shares, as applicable, during the Lease Term.

b. Lessor and Lessee each represent and warrant that this Agreement has been duly authorized,
executed and delivered by he/she/it, and is a valid and binding obligation of he/she/it, enforceable
against he/she/it, respectively, in accordance with its terms.




10.Lessee Indemnity.

a. Lessee shall indemnify, protect, and hold harmless Lessor, his or her agents, servants,
employees, officers, directors, successors, and assigns from and against all losses, damages,
injuries, claims, demands and expenses, including legal expenses, of whatever nature, arising out
of the use by Lessee of the Leased Interest(s) and/or Pledged/Assigned Shares.

b. Lessee shall, at the written direction of Lessor, assume the settlement of, and the defense of
any suit or suits or other legal proceedings brought to enforce all such losses, damages, injuries,
claims, demands, and expenses, and shall pay all judgments entered in any such suit or other legal
proceeding.

¢. The indemnities and assumptions of liabilities and obligations herein provided for shall
continue in full force and effect notwithstanding the termination or expiration of the Lease Term.

11.Arbitration. Any dispute or difference of interpretation respecting this Agreement or matters
relating to members or other Lessees of the CBOT or trades with members of the CBOT Shall be
submitted to arbitration pursuant to the Rules of the CBOT and Lessee agrees to arbitrate such
matters under the Rules of that Exchange.

cate of In ion and Rules of the CBOT. The parties hereto hereby agree
to be bound by the provisions of the Amended and Restated Certificate of Incorporation, Amended and
Restated Bylaws and Rules of the CBOT and all applicable interpretations thereof, in each case, as may
be amended from time to time. In the event of any conflict between the terms of this Agreement and
the terms of the Amended and Restated Certificate of Incorporation, amended and Restated Bylaws
and Rules of the CBOT, the Amended and Restated Certificate of Incorporation, amended and
Restated Bylaws and Rules of the CBOT shall take precedence.

13.Notices. All notice required to be given pursuant to this Agreement shall be given by
personal delivery to the party entitled thereto or by registered or certified mail addressed to
the parties as set forth below:

If to Lessor:

If to Lessee:

14 Severability. Lessor’s failure to enforce any provision of this or any future contract or agreement,
shall have no effect on any other provision of this or any other related or subsequent contract,
document or agreement.

15.Entire Agreement. This Agreement constitutes the entire Agreement between the parties hereto
and may not be modified except by a written instrument signed by the parties hereto.

16.Governing Law, This Agreement is deemed to be entered into and shall be construed in
accordance with the laws of the State of Illinois.

[Signature Page to Follow]



17.Clearing Firm Representative to Contact If Leased Privilege is Sold or Transferred:

Name:

Firm:

- Telephone Number: |

Facsimile Number:

E-Mail Address:

IN WITNESS WHEREOF, this Agreement has been executed by the parties hereto as of the date
written above.

LESSOR:

[Print Lessor’s Name]

[Print Authorized Signatory’s Name (if Lessor is an Entity)]

[Print Authorized Signatory's Title (if Lessor is an Entity)]

" [Lessor's/Authorized Signatory's Signature]

LESSEE:

[Print Lessee’s Name)

[Lessee’s Signature]
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RESTATED CERTIFICATE OF INCORPORATION
OF
CHICAGO MERCANTILE EXCHANGE INC.

FIRST
NAME OF CORPORATION
The name of the Corporation is Chicago Mercantile Exchange Inc. (hereinafier the "Corporation”).
SECOND
ADDRESS

The address of the registered office of the Corporation in the Stats of Delaware is 1209 Orange Street, in the
City of Wilmington, County of New Castie, Delawars 19801. The name of its registered agent at that address is
The Corporation Trust Company.

THIRD -
PURPOSE

The purpose of the Corporation is fo engage in any lawful act or activity for which a corporation may be
mmmum%oeomulcomﬂmmofh State of Delaware as set forth in Title 8 of the Delaware

FOURTH
SHARES

The total number of shares of stock which the Corporation shall have authority to issue is One Thousand (1000)
shares of Common Stock, each having a par value of one cent ($.01).

FIFTH
PROVISIONS

The following provisions are inserted for the management of the business and the conduct of the affairs of the

Corporation, and for further definition, imitation and regulation of the powers of the Corporation and of its Board
of Directors and sharehoiders:

(1) The business and affairs of the Corporation shall be managed by or under the direction of the
Board of Directors.

(2) The Board of Directors shall have concurrent power with the shareholders to make, alter,
smend, change, add to or repeal the By Laws of the Cormporation.

(3) The number of directors of the Corporation shall be as from time to time fixed by, or in the
manner. provided in, the By Laws of the Corporation. Election of directors need not be by written
ballot uniess the By Laws so provide. The Board of Diractors of the Corporation shall ut all times be
comprised of the same directors as those of Chicago Mercantile Exchange Holdings inc., the sole
stockholder of the Corporation; provided, however, that any director that is suspended or expelied
m"nmbenhlgdﬂnmmmnﬂmmnaubmmybemmmnomMMofblma
the Corporation.

{4) No director shall bs personally liable to the Corporation or any of its sharshoiders for monetary
damages for breach of fiduciary duty as a director, except for llabiiity (i) for any breach of the
director's duty of loyalty to the Corporation or its shareholders, (ii) for acts or omiasions not in
good faith or which involve intentional misconduct or a knowing violation of law, (ili)
pursuant to Section 174 of the DGCL or (lv) for any transaction from which the director
derived an improper personal beneft. Any repeal or modification of this Article FIFTH by the

! Revised Aprll 2004,

© Copyright Chicago Mercantiia Exchange, inc. All rights reserved. Page 10f2
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sharehoiders of the Corporation shall not adversely affect any right or protection of a director of the

Corporation existing at the time of such repeal or modification with respect to acts or omissions
occurring prior to such repeal or modification.

(5) In addition to the powers and authority hereinbefore or by statute expreasly conferred upon
them, the directors are hereby empowered to exercise ali such powers and do il such acts and
things as may be exercisad or done by the Corporation, subject, nevertheless, o the provisions of
the DGCL, this Restatsd Certificats of Incorporation, and any By Laws adopted by the shareholiders;
provided, however, that no By Laws hereafter adopted by the sharehoiders shall invalidate any prior
act of the directors which would have been valld if such By Laws had not been adopted.

SIXTH
MEETINGS AND BOOKS

books of the Corporation may be kept (subject to any provision contained in the DGCL) outside the State of
Delaware at such place or piaces as may be designated from time to time by the Board of Directors or in the By
Laws of the Corporation,

SEVENTH
RIGHTS
The Corporation reserves the right to amend, alter, change or repeal any n contained in this Restated
Certificate of Incorporation, in the manner now or hereafter prescribed by statute, and all rights conferred upon

sharehoiders herein are granted subject to this resarvation.
{End Certificate of incorporation)

© Copyright Ghicago Mercantiie Exchange, inc. Al rights reserved. Page 2. 0f2
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BY-LAWS
OF
CHICAGO MERCANTILE EXCHANGE INC.

ARTICLE |

STOCKHOLDERS' MEETINGS

Section 1.1. Annual Meetings.

(a) The annual meetings of stockhoiders shall be held on such date, at such time and at such
piace, either within or without the state of Delaware, as shall be designatad from time to time by the
Board of Directors and stated in the notice of the meeting. Subject to paragraph (b) of this Section
1.1, any other proper business may be transacted at an annual meeting.

(b) At the annual meetings the stockhoiders shall elect the Board of Directors, which directors
shall st all imes be comprised of the same directors as those of Chicago Mercantile Exchange
Holdings, inc., the sole stockholder of the Corporation and transact such other business as may
properly be brought before the meeting. For such business to be properly brought before the
meeting, it must be: (i) authorized by the Board of Directors snd specified in the notice, or a
supplemental notice, of the meeting, (i) otherwise brought before the meeting by or at the direction
of the Board of Directors or the chairman of the meeting, or (ili) otherwise property brought before
the meeting by a stockhoider. For business 1o be properly brought before an annual meeting by a
stockholdaer, the stockholder must have given written notice thereof to the Secretary, delivered or
mailed to and received at the principal executive offices of the Corparation (x) not less than 90 days
nor more than 120 days prior to the meeting, or (y) ¥ less than 100 days notice of the meeting or
prior public disclosure of the date of the meeting is given or made to stockholders, not later than the
close of business on the tenth day following the day on which the notice of the meeting was mailed
or, if earlier, the day on which such public disciosure was made. A stockholder’s notice to the
Secretary shall set forth as to each item of business the stockholder proposes to bring before the
meeting (1) a brief description of such item and the reasons for conducting such business at the
meeting and a representation that the stockholder intends to appear in person or by proxy at the
meeting to introduce the business specified in the notice, (2) the name and address, as they
appear on the Corporation's records, of the stockholder proposing such business, (3) the class, and
series If any, and number of shares of stook of the Corporation which are beneficially owned by the
stockholder (for purposes of the regulations under Sections 13 and 14 of the Securities Exchange
Act of 1934, as amended (the "Exchange Act™), and (4) any material interest of the stockholder in
such business. No business shall be conducted at any annual meeting except in accordance with
the procadures set forth in this paragraph (b). The chairman of the meeting at which any business
is proposed by a stockhoider shall, if the facts warrant, determine and declare to the meeting that
such business was not properly brought before the meeting in accordance with the provisions of
this paragraph (b), and, in such event, the business not properly before the meeting shall not be
transacted.

Section 1.2. Special Mestings.

Special meetings of stookholders for any purpose or purposes may be called at any time only by
the Chairman of the Board or by a majority of the total number of authorized directors. The
business transacted at a special meeting of stockholders shall be limited to the purpose or
purposes for which such meeting is called.

Section 1.3. *  Nofice of Mesetings.

A written notice of each annual or special meeting of stockholders shall be given stating the place,
date and time of the meeting, and, in the case of a special meeting, the purpose or purposess for
which the meeting is called. Unleas otherwise provided by law, the Certificats of Incorporation or
these By-laws, such notice of meeting shall be given not less than 10 nor more than 60 days before
the date of the meeting to each stockhokier of record entitied to vote at such meeting. If mailed,
such notice shall be deemed to be given when deposited in the mall, postage prepaid, directed to
the stockholder at such stockholder's address as it appears on the records of the Corporation. An
affidavit of the Secretary or an Assistant Secretary or of the transfer agent of the Corporation that

::n:ﬁeahubunglvcnlhull. in the absence of fraud, be prima facie evidence of the facts stated
rein,

© Copyright Chicago Mercantile Exchange, inc. All rights reserved. Page 1 of 12



Page 4 of 12

cmee

CME Rulebook Chicago Mercantiie Exchurge

stockholkier shall determine otherwise.

(e) In determining the validity and counting of proxies and batiots, the inspectors shall be limited to
an examination of the proxies, any envelopes submitted with such proxies, any information referred
to in paragraphs (b) and (c) of Section 1.8 of these By-laws, ballots and the regular books and
records of the Corporation, except that the inspectors may consider other refiable information for
the limited purpose of reconciling proxies and ballots submitted by or on behalf of banks, brokers,
their nominees or similar persons which represent more votes than the hoider of a proxy is
authorized by a stockholder of record to cast or more votes than such stockholder holds of record,
if the inspectors consider other reliable information for the limited purpose permitted herein, the
inspectors, at the time they make their certificatiori pursuant to paragraph (c) of this Section 1.9,
shall specify the precise information considered by them, including the person or persons from
whom such information was obtained, when and the means by which auch information was
obtained and the basis for the inspectors' belief that such information is accurate and reliable.
Section 1.10. Fixing Date of Determination of Stockholders of Record.

(a) In order that the Corporation may determine the stockhoiders entitied (i) to notice of or to vote
at any meeting of stockhoiders or any adjoumment thereof, (i) to receive payment of any dividend
or other distribution or allotment of any rights, (iil) to exercise any rights in respect of any change,
conversion or exchange of stock or (iv) {o take, receive or participate In any other action, the Board
of Directors may fix a record date, which shall not be eariier than the date upon which the
resolution fixing the record date is adopted by the Board of Directors and which (1) in the case of a
determination of stockholders entitied to notice of or to vote at any meeting of stookhoiders or
adjournment thereof, shall, unless otherwise required by law, be not more than 80 nor less than 10
days before the date of such meeting; and (2) in the case of any other action, shali be not more
than 60 days before such action.

(b) ¥ no record date is fixed, (i) the record dats for determining stockholders entitied o notice of or
to vote at a meeting of stockhokiers shall be at the close of business on the day next preceding the
day on which notice is given, or, if notice is waived, at the close of business on the day next
preceding the day on which the meeting is held; and (i) the record date for determining
stockholders for any other purpose shall be st the close of business on the day on which the Board
of Directors adopts the resolution relating thersto.

(c) A determination of stockholders of record entitied to notice of or to vots at a meeting of
stockholders shall apply to any adjournment of the meeting, but the Board of Directors may fix a
new record date for the adjoumed meeting.

Section 1.11. List of Stockhoiders Entitied to Vote.

The Secretary shall prepare, at least 10 days before every meeting of stockholders, a complets list
of the stockholders entitied to vots st the meeting, arranged in aiphsbetical order, and showing the
address and the number of sharas registered in the name of each stockhoider. Such fist shall be
open to the examination of any stockholder, for any purposa germane to the meeting, during
ordinary business hours, for a period of at least 10 days prior to the meeting, either at a place
within the city where the meeting is to be held, which place shall be specified in the notice of
meeting, or, if not 3o specified, at the place where the meeting is fo be held. The list shall also be
producad and kept at the time and place of the meeting during the whole time thereof and may be
inspacted by any stockhoider who is present. The stock ledger shall be the

who are the stockholders entitied to examine the stock ledger or to vote in person or by proxy at
any meeting of stockholders.

ARTICLE N

Section 2.1. Number; Qualifications.

The Board of Directors shall consist of the number of Directors as from time to time fixed by the
Board of Directors, provided that the Board of Directors shall at 8l times be comprised of the same
directors as those of Chicago Mercantie Exchange Hoidings Inc., the sole stockholder of the
Corporation, and no person shall serve as a Director unless he or she meets the requirements, if
sny, provided in the Certificate of incorporation for service on the Board of Directors.

Section 2.2. Election; Resignation; Vacancles.

(a) Subject to the provisions of the Certificate of Incorporation and Section 1.1(b) of these By-
laws, at each annual meeting of stockholiders, the stockhoiders shall elect, pursuant to the terme of

© Copyright Chicago Mercantile Exchange, Inc. All rights reserved. Page 4 of 12






100.
101.
102.

103.

104,
105.

106.

CHAPTER 1
MEMBERSHIP
GENERAL
QUALIFICATIONS AND RESPONSIBILITIES
NON-MEMBER INVESTORS

PROCEDURES FOR PURCHASE, SALE AND TRANSFER
PURCHASE OF MEMBERSHIP AND MECHANICS OF PURCHASE
103.A. Purchase of Membership
103.B. Mechanics of Purchase
SALE OF MEMBERSHIP
APPLICATION FOR MEMBERSHIP
105.A. Application Process for Members Accessing the Trading Floor
105.B. Application Process for Members Not Requesting Access to the
Trading Floor
105.C. Application for Floor Broker's or Floor Trader's License

TRANSFERS, SECURITY TRANSACTIONS, AND AUTHORIZATIONS TO
TRANSFER OR SELL

106.A. Authorization to Sell

106.B. Security Transactions

106.C. Family Transfers

106.D. Futures Industry Transfers

106.E. Unconditional Bequests and Bona Fide Gifts of Membership
106.F. Clearing Member

106.G. Transfer to Wholly-Owned Entitles

106.H. Trading Member Firm

106.. Affiliate Member Firm

108.J. Equity Member Firm

108.K. Transfor to a Trust

106.L. [Reserved]

106.M. Transfer to Joint Tenants With Right of Survivorship
106.N. [Reserved]

106.0. [Reserved]

106.P. Transfer to a Family Limited Partnership

106.Q. [Reserved]

106.R. Electronic Corporate Member Firm

106.S. Family of Funds Member Firm

106.T. Transfer Restrictions on Serles B-3 (GIM) Memberships



100.

101.

102.

103.

Chapter 1
Membership

GENERAL

Class B memberships shall be divided into Serles B-1 (Full), Series B-2 (Associate), Series B-3 (GIM),
Series B-4 (IDEM) and Series B-5 (COM) memberships, as set forth In Article IV.B.2. of the Exchange’s
Certificate of Incorporation. Membership in the Exchange is a personal privilege subject to transfer only
as authorized and on the conditions prescribed herein.

QUALIFICATIONS AND RESPONSIBILITIES

Any adult of good moral character, reputation and business Integrity, with adequate financial resources
and credit to assume the responsibilities and privileges of membership, is eligible for membership in the
Exchange. A determination as to whether an applicant for membership or an applicant for an incentive
program offered by the CBOT satisfies the Exchange requirements shall be made by the Membership
Committee or by staff in the applicable department. A person approved for membership and an
individual or entity approved for an incentive program shall be- subject to all of the rules and regulations
of the Exchange. Notwithstanding a transfer of membership, a person shall continue to be responsible
for violations of Exchange rules and regulations committed by him while he was a member and also
agrees to have any disputes, which arose while he was a member and which relate to or arise out of

any fransaction upon the Exchange or membership in the Exchange, resolved in accordance with
Chapter 6.

NON-MEMBER INVESTORS

A person may purchase a membership interest and be approved as a “Non-Member Investor” in the
Exchange. The person shall file an Application to become a Non-Member Investor with the
Membership Services Department (the “Department”). A Non-Member Investor is presumed to know all
the rules and regulations of the Exchange and agrees to abide by and be subject to them. In the event
that multiple individuals own a membership, such individuals shall appoint a designated individual who
shall have the authority to sell, lease, pledge or otherwise dispose of or encumber the membership.
Further, in the event that a legal entity owns a membership, such entity must provide the Department
with appropriate corporate, partnership or other legal documentation indicating who has authority to sell,
lease, pledge or otherwise dispose of or encumber the membership and any other documentation
requested by the Department.

PROCEDURES FOR PURCHASE, SALE AND TRANSFER

PURCHASE OF MEMBERSHIP AND MECHANICS OF PURCHASE
103.A. Purchase of Membership

The prospective purchaser of a membership shall sign and file with the Department a Bid to Purchase
which shall be guaranteed by: a) a clearing member of the Exchange; or b) the deposit of a certified or
cashier's check; or ¢) a wire transfer; or d) for swap transactions, the deposit of a Series B-1 (Full),
Series B-2 (Associate), Series B-3 (GIM), Series B-4 (IDEM), or Series B-5 (COM) membership and/or
a wire transfer or a certified or cashier's check. The Bid to Purchase shall contain an agreement by the
purchaser to take no recourse against the Exchange in the event his Application for Membership is
rejected (except as provided In Section 8c of the Commodity Exchange Act).

All of the forms described in Chapter 1 are available on the Exchange’s website or in the Department.
103.B. Mechanics of Purchase

The Department shall post the lowest offer to sell and the highest bid to purchase a membership in
each Series. The Department shall match bids and offers and, in the event of an agreement, shall
promptly notify the purchaser and the seller. Within two business days of such notification, the
purchaser shall deposit with the Department the following:

a. A check, payable to the Exchange, for a transfer fee in an amount set by the Board; and

b. (1) A wire transfer, or a certified or cashier's check, if not previously deposited, or a check or a wire
transfer from a clearing firm, payable to the Exchange, in the amount of the purchase price or, (2)
if the seller has filed a written consent, a Series B-1 (Full), Series B-2 (Associate), Series B-3
(GIM), Series B-4 (IDEM), or Series B-5 (COM) membership if not previously deposited, owned
free of any Rule 110 claims or any other liens, representing partial or complete satisfaction of the
purchase price, and constituting a partial or complete exchange of membership(s) to that extent.
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105.

Pursuant to such an exchange of membership(s), the purchaser and seller each must file an
indemnification agreement in favor of the Exchange from a clearing member by which the clearing
member agrees to pay all valid Rule 110 claims against the purchaser or the seller, as the case

may be, up to the value at the time of the exchange of the membership(s) transferred by such
purchaser or seller.

SALE OF MEMBERSHIP

A membership in the Exchange may only be sold as provided for in the Rules. When the owner or the
legal representative of an owner desires to sell a membership, he shall sign and file with the
Department an Offer to Sell, which shall set forth the price at which he is offering his membership, and
contaln an agreement to the conditions of sale set forth in these rules.

Upon the sale of a membership, any and all membership privileges granted by these rules shall
terminate.

APPLICATION FOR MEMBERSHIP

105.A. Application Process for Members Accessing the Trading Floor

The applicant shall file an Application for Membership and the appropriate fee with the Department.
The applicant shall agree to take no recourse against the Exchange in the event his application .is
rejected (except as provided in Section 8c of the Commodity Exchange Act), set forth all financial
arrangements made in connection with the proposed purchase or transfer of the membership and agree
to abide by the applicable rules and regulations of the Exchange and all amendments thereto.

Upon completion of the foregoing, the Department shall notify the membership by posting for a period of
20 days of the name of the applicant, the seller, the purchase price and the transfer type. The notice
shall request the submission to the Department of claims against the seller or transferor arising out of
Exchange transactions or any other relationship regulated by the Exchange. A Long Form application
shall not be considered during the posting period; however, upon request, Exchange staff may waive
any part of the period.

During the posting period, the Department shall prepare a report on the qualifications of the applicant.

The Short Form application of a member who is transferring onto a membership may be approved by
Exchange staff before the expiration of the posting period, provided the member obtains an
indemnification agreement in favor of the Exchange from a clearing member to cover Rule 110 claims
up to the value of the membership at the time of the transfer.

An applicant who wishes to procure a membership by purchase, or by transfer, may do so either prior or
subsequent to approval for membership pursuant to Rule 107. An applicant who has acquired a
membership prior to approval for membership shall become a member upon such approval. An
applicant approved for membership prior to acquiring a membership shall become a member If, within
thirty calendar days after approval for membership, he procures a membership; otherwise his
membership shall be deemed vacated and the Exchange shail retain the membership application
processing fee. Extensions of the 30-day period in which the applicant must acquire a membership
may be granted by the Department.

105.B. Application Process for Members Not Requesting Access to the Trading Floor

The applicant shall file an Application for Membership and the appropriate fee with the Department. The
applicant shall agree to take no recourse against the Exchange in the event his application is rejected
(except as provided in Section 8c of the Commeodity Exchange Act), set forth all financial arrangements

" made in connection with the proposed purchase or transfer of the membership and agree to abide by

the applicable rules and regulations of the Exchange and all amendments thereto.

The applicant may recelve temporary membership privileges which do not permit trading floor access
upon the filing of a complete Application uniess the Department has reason to believe that the applicant
is not qualified for membership. An applicant that recelves temporary membership privileges shall be

- subject to all of the rules of the Exchange including the rules related to the approval and rejection of an

applicant. Such temporary membership privileges will expire upon the earlier of: 1) sixty days after the
temporary membership privileges are granted; 2) a rejection of the applicant's membership application
by the Membership Committee; or 3) notification that the application for membership has been
approved. An applicant who receives temporary non-trading floor membership privileges who is
subsequently rejected for membership shall reimburse the Exchange for the difference between trading
and clearing fees paid by reason of the temporary membership status and the fees that would have
been paid on the same transactions at the rates that would have otherwise prevailed.

The Department shall notify the membership by posting for a period of 20 days of the name of the
applicant, the seller or transferor and the purchase price. The notice shall request the submission to the
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Department of claims against the seller or transferor arising out of Exchange transactions or any other

relationship regulated by the Exchange. During the posting period, the Department shall prepare a
report on the qualifications of the applicant.

The Application of a member who obtains a membership may be approved by the Department before
the expiration of the posting period, provided the member obtains an indemnification agreement in favor
of the Exchange from a clearing member to cover Rule 110 claims up to the value of the membership at
the time of purchase or transfer.

An applicant who has acquired a membership prior to approval for membership shall become a member
upon such approval. An applicant approved for membership prior to acquiring a membership shall
become a member if, within thity calendar days after approval for membership, he procures a
membership; otherwise his membership shall be deemed vacated and the Exchange shall retain the
membership application processing fee. Extensions of the 30-day period in which the applicant must
acquire a membership may be granted by the Department.

105.C. Application for Floor Broker's or Floor Trader's License

Each membership applicant seeking a floor broker’s or floor trader’s licanse shall apply for registration
as a floor broker or a floor trader with the National Futures Assoclation. Individuals not accessing the
trading floor are not required to obtain floor broker or floor trader registration.

TRANSFERS, SECURITY TRANSACTIONS, AND AUTHORIZATIONS TO TRANSFER OR
SELL

Transfers of memberships may be made only in accordance with the following provisions. All of the
applicable procedures and requirements for the sale and purchase of a membership as set forth in
Chapter 1, including the provisions of Rule 110, shall apply to transfers made under this rule. A
transfer, reinstatement or revocation of a transfer shall not be completed until all valid Rule 110 claims
against a member are satisfied unless a properly completed Indemnification Form is filed by a
member's qualifying clearing member.

108.A. Authorization to Sell

An Authorization to Sell ("Authorization Agreement”) is a grant of authority by a member or applicant for
membership that may be used only for the purposes specified in Rule 106.8. Authorization Agreements -
shall be effective only if executed on the form supplied by the Exchange and filed with the Department.
Authorization Agreements shall be irrevocable without the written consent of the grantee.

A member or applicant for membership who executes an Authorization Agreement relinquishes his
power to direct the sale of his membership. A grantee shall have all powers of sale that otherwise
would have been available to the grantor. The Exchange shall act at the grantee's direction as if the
grantee was the member-owner.

Private agreements between the grantor and the grantee shall not be recognized by the Exchange and
shall not affect the rights of the Exchange or its members. The grantee shall be entitied, in addition to
any other rights he may have under Rule 110, to the residual proceeds after all Rule 110 claims have
been satisfied up to the amount of the outstanding debt owed.

106.B. Security Transactions

A member, applicant for membership or a Non-Member Investor, may executs an Authorization
Agreement, in favor of a clearing member, a financlal institution or bank, or in favor of the member that

financed the purchase of the membership In order to secure any outstanding debt connected with that
financing.

A member, applicant for membership or a Non-Member Investor may execute an Authorization
Agreement in favor of a member or clearing member to whom the member is Indebted or may become
Iindebted by reason of transactions upon the Exchange in order fo secure such current or future debts.
106.C. Family Transfers

A member or Non-Member Investor may temporarily transfer his membership to a member of his
immediate family who shall be subject to all Exchange rules and regulations. For purposes of this rule,
immediate family members shall be limited to parents, siblings, children, grandchildren, grandparents,
fathers-in-law, mothers-in-law, sons-in law, daughters-in-law and spouses.

Rule 106.C transfers shall be subject to the following terms and conditions:

1. The transferor may revoke the transfer upon written notice filed with the Department.

2. The transferor shall have the right at any time to have the transferee disqualified from trading by
giving notice to the transferee's qualifying clearing member, who in turn must notify the Exchange
pursuant to Rule 511.A.




The transfer shall be revoked and the membership shall revert to the transferor's estate or
conservator upon official notice of the death or formally declared incompetence of the transferor.
However, the iegal representative of a deceased member's estate may transfer his membership
pursuant to this Rule 106.C. during the pendency of probate.

Upon a transferor's expulsion from the Exchange, the transfer shall be revoked and the
membership shall revert to the transferor who must sell or liquidate the membership within 30 days.

Upon approval for membership, the transferee shall be treated as a member for all purposes,
except that the transferee shall have no authority to sell, transfer or assign the membership. The
fransferor shall be considered the member and an assignment of the membership for clearing
purposes pursuant to Rule 902 shall not be terminated by the transferee.

The transferor may sell the membership at any time in accordance with the provisions of Rule 104
or transfer the membership pursuant to Rule 106. The proceeds of the sale of the membership will
be distributed to the transferor following the settiement of all claims pursuant to Rule 110.

The transferred membership may be sold in accordance with Rule 133, and the proceeds may be
applied as provided in Rule 110, to satisfy financial obligations of the transferee to the Exchange, to

another member or to a clearing member arising out of the transferee’s use of the membership in
the event that such financlal obligations have not been otharwise satisfied.

A transfer of a Serles B-3 (GIM) membership to a family member under this Rule 108.C. shall not
count toward the two consecutive assignments specified in Rule 106.T.

108.D. Futures Industry Transfers

A member or Non-Member Investor may temporarily transfer his membership to another member who
shall be subject to all Exchange rules and regulations.

Transfers under this section shall be subject to the following terms and conditions:

1.
2,

The transferor may revoke the transfer upon written notice filed with the Department.

The transferor shall have the right at any time to have the transferee disqualified from trading by
giving notice to the transferee's qualifying clearing member and such clearing member must
subsequently notify the Exchange pursuant to Rule 511.A.

The transfer shall be revoked and the membership shall revert to the transferor's estate or
conservator upon official notice of the death or formally declared incompetence of the transferor.
However, the legal representative of a deceased member's estate may transfer his membership
pursuant to this Rule 106.D. during the pendency of probate.

The transferor is eligible to be elected to the Board of Directors as a CBOT Director (as such term
is defined in, and subject to the provisions of, the Bylaws of CME Group Inc). A transferor who is a
member of the Board may have access to the trading floor in order to meet with other members,
but may not trade while on the trading floor.

The transferor may sell the membership at any time in accordance with the provisions of Rule 104
or transfer the membership pursuant to Rule 106. The proceeds of the sale of the membership will
be distributed to the transferor following the settiement of all claims pursuant to Rule 110.

The transferred membership may be sold in accordance with Rule 133, and the proceeds may be
applied as provided in Rule 110, to satisfy financial obligations of the transferee to the Exchange, to
another member or to a clearing member arising out of the transferee’s use of the membership in
the event that such financial obligations have not been otherwise satisfied.

The transferee must be qualified to trade by a clearing member acceptable to the transferor. The
transferor may not assign the membership for clearing purposes pursuant to Rule 902.

A transferee shall place all trades on the books of his qualifying clearing member unless written
authorization to the contrary from said clearing member and from the transferor has been filed with
the Department. Failure to adhere to the requirements of this rule and Rule 511 shall exclude a
clearing member not qualifying the transferor from recsiving proceeds under Rule 110.

Upon a transferor's expulsion from the Exchange, the transfer shall be revoked and the
membership shall revert to the transferor who must sell or liquidate the membership within 30 days.

10.-11. [Reserved]
12. A lessor shall notify the Exchange, in a manner designated by the Exchange, of the terms of a new

lease agreement or any renewal of a lease agreement within two (2) business days of the
negotiation of the lease agreement, or renewal thereof. A lessor’s failure to comply with this Rule
106.D.12 may result in the issuance of a warning letter to the lessor. A lessor may then be subject
to an automatic fine of $500 and $1000 respectively for a second and third violation of this rule
within a rolling 12-month period from the issuance of the waming letter. Repeated violations of this



rule may be referred to a disciplinary committee.

13. Unless otherwise previously agreed to by the transferor and the transferee, notice must be
provided by the parties of their intention to continue a leasing arrangement at least ten (10) days
prior to the expiration of the current lease term. If either party falls to provide such nofice, it is
assumed that the lease will not be renewed upon its expiration. Terms of the renewal, if any, will
be subject to negotiation between the parties.

14. i

In accordance with the Agreement entered into on September 1, 1992 (“the 1992 Agreement”)
between the Exchange and the Chicago Board Options Exchange ("CBOE"), only an individual
who Is an “Eligible CBOT Full Member" or an "Eligible CBOT Full Member Delegate®, as those
terms are defined in the 1992 Agreement, is a "member” of the Exchange within the meaning
of paragraph (b) of Article Fifth of CBOE's Certificate of Incorporation (*Article Fifth{(b)") and
only such individuals are eligible to become and to remain regular members of the CBOE
pursuant to Article Fifth(b). No person who is not either an Eligible CBOT Full Member or an
Eligible CBOT Full Member Delegate shall knowingly apply to become, or knowingly remalin, a
regular member of CBOE pursuant to Article Fifth(b).

For purposes of the 1892 Agreement, an "Eligible CBOT Full Member Delegate" means the
individual to whom a CBOT Full Membership is delegated (leased) and who Is in possession of
all trading rights and privileges appurtenant to such CBOT Full Membership. Trading rights
and privileges appurtenant to such CBOT Full Membership" means (1) the rights and privileges
of a CBOT Full Membership which entitie a holder or delegate to trade as principal and broker
for others in all contracts traded on the CBOT, whether by open outcry, by electronic means, or
otherwise, during any segment of a trading day when trading is authorized; and (2) every
trading right or privilege granted, assigned or issued by CBOT after the effective date of this
Agreement to holders of CBOT Full Memberships, as a class, but exciuding any right or
privilege which is the subject of an option granted, assigned or issued by CBOT to a CBOT
Full Member and which is not exercised by such CBOT Fuil Member.

In accordance with the Agreements entered into on August 7, 2001 and December 17, 2003
respectively, between the Exchange and the CBOE and the Letter Agreements entered into on
October 7, 2004 and February 11, 2005, among the Exchange, CBOT Holdings and the
CBOE, and consistent with, and in furtherance of, the 1992 Agreement, upon completion of the
proposed strategic restructuring of the CBOT, an Individual delegate of such CBOT Full
Membership shall be deemed to be an Eligible CBOT Full Member Delegate only if the
individual: (i) is in possession of 27,338 shares of Class A common stock of CBOT Holdings
(whether restricted or unrestricted and without regard to any series thereof, such number being
subject to anti-dilution adjustment in the event the Class A common stock is subject to a stock
split, reverse split, stock dividend or other stock distribution made to existing shareholders); (li)
is in possession of one Series B-1 membership in the CBOT subsidiary; (iii) holds one of the
items listed above in (i) or (ii) through delegation rather than ownership; (iv) is in possession of
all of the other rights and privileges appurtenant to a CBOT Full Membership; (v) meets the
applicable membership and eligibility requirements of the CBOT and is deemed to be a “CBOT
Full Member Delegate” under the Rules and Regulations of the Exchange then in effect; and
(vi) if a CBOT Full Membership is one in respect of which the CBOT has issued the Exercise
Right Privilege, an individual delegate of such CBOT Full Membership shall be deemed to be
an Eligible CBOT Full Member Delegate only if the individual is also in possession of one
Exercise Right Privilege. The delegate of a CBOT Full Membership in respect of which an
Exarcise Right Privilege has not been issued shall qualify as an Elgible CBOT Full Member
Delegate if the requirements of the 1992 Agreement are satisfied, without having to possess
an Exercise Right Privilege.

Exercise Right Privileges may be separately bought, sold, leased, or otherwise transferred and
may be unbundied and rebundied with the lease of CBOT Full Memberships in respect of
which an Exercise Right Privilege has been lssued, for purposes of qualifying the delegate
thereof as an Eligible CBOT Full Member Delegate. For purpose hereof, the words “possess”

and ‘in possession of" shall be deemed to Include possession by ownership or lease, or as a
nominee.

In connection with the delegation (lease) of a CBOT Full Membership, or upon completion of
the proposed restructuring of the CBOT the Serles B-1 membership in the CBOT subsidiary,
in which the associated Exercise Right Privilege has been previously issued by the Exchange
and sold or transferred to a third party, the delegation agreement contemplated in paragraph
(b) above shall provide, among other things, that the delegate acknowiedges that the CBOT
Full Membership or the Series B-1 membership in the CBOT subsidiary, as applicable, being



delegated (leased) does not have associated with it an Exercise Right Privilege and therefore

such delegate may not become a regular member of CBOE pursuant to Article Fifth(b) without
otherwise possessing the Exercise Right Privilege.

15. No Series B-1(Full) member or Series B-2 (Assoclate) member may delegate (within the meaning

of this Rule 106.D.) to any other person the voting rights associated with his membership; provided,

howaever, that nothing herein shall prohibit a member from naming as his proxy a person or persons

designated as such by the Exchange in connection with any annual or special meeting of the
membership.

106.E. Unconditional Bequests and Bona Fide Gifts of Membership

A member or Non-Member Investor may make a bona fide gift or bequest of membership. The bona
fide gift may be made only to immediate family members as defined in Rule 106.C. Unless otherwise
required by law, a letter affirming the gift or Letters of Office from the Probate Court and a letter from the
decedent’s personal representative allowing the transfer will be required as a precondition of transfer.

106.F. Clearing Member

A membership may be owned by a clearing member, or a pergon or an entity having an acceptable
proprietary interest in the clearing member. The membership may be transferred to a member provided
that: (1) the transfer is approved by Exchange staff; and (2) the transferee is approved pursuant to the
rules of the Exchange.

108.G. Transfer to Wholly-Owned Entities

A membership may be transferred to an entity which is wholly-owned by the member or his immediate
family members as that term Is used in Rule 106.C. Transfers pursuant to this authorization shall be
limited fo transfers pursuant to Rules 106.C., D. or E.

A 106.G. transferee may assign the membership for clearing purposes in accordance with Rule 902.
108.H. Trading Member Firm

A firm may qualify as a Corporate Trading Firm or a Trading FCM (each a “trading member firm") if the
membership required by the Exchange is owned by the trading member firm; by a clearing member or a
member firm which is whoily owned by such trading member firm, which wholly owns such trading
member firm, or which is wholly owned by the same parent company(ies) as such trading member firm;
or by a principal or employee of the trading member firm. The membership may be held in the name of
the trading member firm or transferred to a principal or employee of the trading member firm and
transferred among its principals and employees provided that: (1) the transfer is approved by Exchange
staff; (2) the transferee is approved pursuant to the rules of the Exchange; and (3) the transfer is for the
legitimate business purposes of the firm. Unless the membership is owned by the principal or
employes, the firm shall have the right, at any time, to have the principal or employee disqualified from
trading, but must have him disqualified upon termination of his employment or other association with the
firm. Notice to have the principal or employee disqualified from trading must be given to his qualifying
clearing member who in turn must notify the Exchange pursuant to Rule 511.A. The trading member
firm shall designate on a form provided by the Exchange a representative who shall be authorized to
deal with the Exchange with respect to the membership transferred under this Section.

A Rule 106.H. membership may not be transferred pursuant to any other provision of Rule 106. The
membership may not be assigned for clearing purposes under Rule 902,

Rule 106.H. trading member firm benefits apply only to the firm's proprietary trading and not to the
trading of any affillates, subsidiaries or customers. All proprietary positions of the trading member firm
must be carried by a clearing member(s) in accounts separate from positions of affiliates, subsidiaries,
customers and other entities.

Any holder or transferee of a Rule 106.H. membership may not solicit or contact customers from the
floor of the Exchange, unless the trading member firm is a Trading FCM.

A Rule 106.H. firm may not hold itself out to the public as a clearing member.
108.1. Affiliate Member Firm

An "affiliate" shall be defined to include a non-FCM, non-clearing entity that is not a pool or hedge fund,
and which is wholly owned by one or more clearing members or member firms, which wholly owns a
clearing member or member firm, or which is wholly owned by the same parent company(ies) as a
clearing member or member firm.

A fim may qualify as an affiliate if the memberships and/or shares of Class A common stock of CME
Group Inc. required by the Exchange are owned by the clearing member or member firm, by one or
more affiliates, or by member-principals or member-employees of one or more affiliates, except in those
circumstances where the qualifying membership may be leased by the effiliate. A qualifying
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Regulation Department and the Department against the proceeds of the sale of a membership.

Except as provided in Rule 913, the Exchange staff shall make a distribution of such proceeds within 40
days after receiving notification and confirmation of the sale of the membership, unless claims to the
proceeds are not resolved within that period. If, however, at such time an Exchange disciplinary
proceeding is pending against the seller or, based upon a pending investigation, is highly probable, or if
a legal proceeding, in respect to which the indemnification provisions of Rule 439 would operate, is
pending, has been announced or is highly probable, then the Exchange staff shall retain so much of the
proceeds as determined by staff in order to satisfy such obligations until such time as the pending
matter is concluded.

Distribution of proceeds shall be made by the payment of claims in the categories listed in this rule to
the extent the proceeds from the sale are sufficient to meet those obligations. if the proceeds of the
sale of a membership are insufficient to pay all amounts determined to be due under the categories
listed in this rule, the proceeds shall be applied to pay the full amounts determined to be due under
subparagraphs a, b, ¢, d and e in the priority named. If the proceeds are insufficient to pay the amounts
determined to be due under any priority, the claims due under that priority shall be paid pro rata, and
the remaining priorities shall be left unpaid. In determining the amount of any claim, the Exchange staff
shall first deduct the fair cash value of any collateral held by that claimant. Creditors of the seller of a
membership whose obligations are not fully satisfied pursuant to this paragraph may pursue other legal
means of securing payment of their obligations.

The surplus, if any, shall be paid to the person whose membership was sold or his legal representative
or a 106.A.-B. grantee, as applicable, upon the execution of a satisfactory release. The Exchange
staffs determination and allowance of claims hereunder shall be final. The death, incompetence,

expulsion, suspension, insolvency or bankruptcy of a member shall not affect the rights of claimants
under this rule.

[RESERVED]

PRIVILEGES AND RESPONSIBILITIES

MEMBERSHIP CATEGORIES

There are five categories of membership: Series B-1 (Full), Series B-2 (Associate), Series B-3 (GIM),
Series B-4 (IDEM), and Series B-5 (COM). Series B-1 (Full) membership privileges extend to all CBOT
products; Series B-2 (Associate) membership privileges are limited to products assigned to the
Government Instruments Market, the Index Debt and Energy Market, and the Commodity Options
Market by the Board; Serles B-3 (GIM) membership privileges are limited to products assigned to the
Govemnment Instruments Market by the Board; Series B-4 (IDEM) membaership privileges are imited to
products assigned to the Index, Debt and Energy Market by the Board; and Series B-5 (COM)
membership privileges are limited to products a